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���� 35($0%/(
7KLV�0HPRUDQGXP�RI�8QGHUVWDQGLQJ��028��LV�HQWHUHG�LQWR�E\�WKH�&LW\�RI�&KXOD�9LVWD��KHUHLQDIWHU�UHIHUUHG� WR�DV� �&LW\���DQG� WKH� ,QWHUQDWLRQDO�$VVRFLDWLRQ�RI�)LUH�)LJKWHUV��KHUHLQDIWHU� UHIHUUHG� WR�DV��/RFDO��������DV�D�UHVXOW�RI�PHHWLQJ�DQG�FRQIHUULQJ�LQ�JRRG�IDLWK�FRQFHUQLQJ�WKH�ZDJHV��KRXUV�DQG�RWKHU�WHUPV�DQG�FRQGLWLRQV�RI�HPSOR\PHQW��SXUVXDQW�WR�WKH�(PSOR\HU�(PSOR\HH�5HODWLRQV�3ROLF\�RI�WKH�&LW\�RI�&KXOD�9LVWD�DQG�WR�WKH�&DOLIRUQLD�*RYHUQPHQW�&RGH�6HFWLRQ������HW��VHT��NQRZQ�DV�WKH�0H\HUV�0LOLDV�%URZQ�$FW�
/RFDO������DJUHHV� WR�UHFRPPHQG�UDWLILFDWLRQ�RI� WKLV�028�WR� LWV�PHPEHUVKLS��8SRQ�/RFDO�����
V�UDWLILFDWLRQ��WKH�028�ZLOO�EH�MRLQWO\�UHFRPPHQGHG�WR�WKH�&LW\�&RXQFLO�IRU�&RXQFLO�UDWLILFDWLRQ�
�����5(&2*1,7,21
7KH�&LW\�UHFRJQL]HV�/RFDO������DV�WKH�FHUWLILHG�UHSUHVHQWDWLYH�IRU�VDIHW\�HPSOR\HHV�LQ�WKH�&LW\�RI�&KXOD�9LVWD�ZKR�DUH�HPSOR\HG�LQ�WKH�FODVVLILFDWLRQV�RI�)LUH�)LJKWHU��)LUH�(QJLQHHU�DQG�)LUH�&DSWDLQ��KHUHLQDIWHU�UHIHUUHG�WR�DV��UHSUHVHQWHG�HPSOR\HHV��RU��HPSOR\HHV��
�����&,7<�5,*+76
1RWKLQJ�FRQWDLQHG�KHUHLQ�VKDOO�EH�FRQVWUXHG� WR�UHVWULFW�DQ\� OHJDO�RU� LQKHUHQW�H[FOXVLYH�&LW\� ULJKWV�ZLWK�UHVSHFW�WR�PDWWHUV�RI�OHJLVODWLYH�RU�PDQDJHULDO�SROLF\�
,� 7KH�H[FOXVLYH�ULJKWV�RI�WKH�&LW\�VKDOO�LQFOXGH��EXW�QRW�EH�OLPLWHG�WR��WKH�ULJKW�WR�
(VWDEOLVK�� SODQ� IRU�� DQG� GLUHFW� WKH� ZRUN� IRUFH� WRZDUG� WKH� RUJDQL]DWLRQDO� JRDOV� RI� WKH� &LW\�*RYHUQPHQW�
'HWHUPLQH� WKH�RUJDQL]DWLRQ��DQG� WKH�PHULWV��QHFHVVLW\�DQG� OHYHO�RI�DFWLYLW\�RU�VHUYLFH�SURYLGHG� WR�WKH�SXEOLF�
'HWHUPLQH�WKH�&LW\�EXGJHW�
(VWDEOLVK�� UHJXODWH�DQG�DGPLQLVWHU�D�PHULW� RU� FLYLO� VHUYLFH� V\VWHP�ZKLFK�SURYLGHV� IRU�DOO� W\SHV�RI�SHUVRQQHO�WUDQVDFWLRQV��LQFOXGLQJ��EXW�QRW�OLPLWHG�WR��GHWHUPLQLQJ�WKH�SURFHGXUHV�DQG�VWDQGDUGV�IRU�WKH� KLULQJ�� SURPRWLRQ�� WUDQVIHU�� DVVLJQPHQW�� OD\� RII�� UHWHQWLRQ�� DQG� FODVVLILFDWLRQ� RI� SRVLWLRQV� LQ�DFFRUGDQFH�ZLWK�WKH�&LW\�&KDUWHU��&LYLO�6HUYLFH�5XOHV��DQG�HVWDEOLVKHG�SHUVRQQHO�SUDFWLFHV�
'LVFLSOLQH�RU�GLVFKDUJH�HPSOR\HHV�
'HWHUPLQH WKH�PHWKRGV��PHDQV��QXPEHUV�DQG�NLQGV�RI�SHUVRQQHO��DQG�WKH�MRE�RU�SRVLWLRQ�FRQWHQW�UHTXLUHG�WR�DFFRPSOLVK�WKH�REMHFWLYHV�DQG�JRDOV�RI�WKH�&LW\�
(IIHFW�D�UHGXFWLRQ�LQ�DXWKRUL]HG�SRVLWLRQV�
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7DNH�DFWLRQV�QHFHVVDU\�WR�FDUU\�RXW�WKH�PLVVLRQ�RI�WKH�&LW\�LQ�HPHUJHQFLHV�DQG�LQ�RWKHU�VLWXDWLRQV�RI�XQXVXDO�RU�WHPSRUDU\�FLUFXPVWDQFHV�
&RQWLQXH� WR�H[HUFLVH�HIILFLHQW�DQG�SURGXFWLYH�PDQDJHPHQW�SUDFWLFHV�FRQVLVWHQW�ZLWK�)HGHUDO�DQG�6WDWH�ODZV�DQG�LQ�FRPSOLDQFH�ZLWK�WKH�&LW\�&KDUWHU�DQG�&LW\�RUGLQDQFHV��,Q�H[HUFLVLQJ�WKHVH�ULJKWV�WKH�&LW\�VKDOO�FRPSO\�ZLWK�DOO�DSSOLFDEOH�SURYLVLRQV�RI�WKLV�DJUHHPHQW�
7KH� HVWDEOLVKPHQW� RU� H[HUFLVH� RI� &LW\� ULJKWV� VKDOO� QRW� EH� VXEMHFW� WR� PHHWLQJ� DQG� FRQIHUULQJ��SURYLGHG�� KRZHYHU�� /RFDO� ����� VKDOO� QRW� EH� SUHFOXGHG� IURP� PHHWLQJ� DQG� FRQIHUULQJ� ZLWK�UHSUHVHQWDWLYHV�RI� WKH�&LW\�ZKHQ�WKH�FRQVHTXHQFHV�RI�GHFLVLRQV�RQ�PDWWHUV�RI�&LW\�ULJKWV�GLUHFWO\�DIIHFW�ZDJHV� KRXUV��DQG�RWKHU�WHUPV�DQG�FRQGLWLRQV�RI�HPSOR\PHQW�
,,�� )LWQHVV� 7KH� SDUWLHV� DJUHH� WKDW� SK\VLFDO� DQG� PHQWDO� ILWQHVV� RI� &LW\� HPSOR\HHV� DUH�UHDVRQDEOH� UHTXLUHPHQWV� WR� SHUIRUP� WKH� GXWLHV� RI� WKH� MRE� DQG� LQVWLOO� SXEOLF� FRQILGHQFH��5HFRJQL]LQJ� WKHVH� LPSRUWDQW� IDFWRUV�� WKH� SDUWLHV� DJUHH� WKDW� GXULQJ� WKH� WHUP� RI� WKLV�$JUHHPHQW�� WKH� &LW\�� ZLWK� UHDVRQDEOH� FDXVH�� PD\� UHTXLUH� PHGLFDO� DQG� SV\FKRORJLFDO�DVVHVVPHQWV�RI�HPSOR\HHV��SURYLGHG�WKH�&LW\�SD\V�DQG�SURYLGHV�WLPH�RII�ZLWKRXW�ORVV�RI�SD\�IRU�VXFK�DVVHVVPHQWV��$OO�VXFK�DVVHVVPHQWV�VKDOO�EH�GRQH�E\�DSSURSULDWHO\�TXDOLILHG�KHDOWK�FDUH�SURIHVVLRQDOV�
$Q\� WUHDWPHQW� RU� UHPHGLDO� DFWLRQ� VKDOO� EH� WKH� IXOO� UHVSRQVLELOLW\� RI� WKH� HPSOR\HH�� H[FHSW� DV�RWKHUZLVH�SURYLGHG�E\� ODZ�RU�DV�PD\�EH�SURYLGHG� WKURXJK�WKH�(PSOR\HH�$VVLVWDQFH�3URJUDP�IRU�&LW\�HPSOR\HHV�RU�WKH�6XEVWDQFH�$EXVH�3ROLF\�
�����/2&$/������5,*+76
,� $XWKRUL]HG� UHSUHVHQWDWLYHV� RI� /RFDO� ����� VKDOO� EH� DOORZHG� UHDVRQDEOH� DFFHVV� WR�UHSUHVHQWHG� HPSOR\HHV� DW� WKHLU� ZRUN� ORFDWLRQV� GXULQJ� ZRUNLQJ� KRXUV� IRU� WKH� SXUSRVH� RI�FRQVXOWLQJ�ZLWK�HPSOR\HHV�UHJDUGLQJ�WKH�HPSOR\HU�HPSOR\HH�UHODWLRQVKLS��SURYLGHG�WKDW������WKH�ZRUN�RSHUDWLRQ�DQG�VHUYLFH�WR�WKH�SXEOLF�DUH�QRW�XQGXO\�LPSDLUHG��DQG�����WKH�DXWKRUL]HG�UHSUHVHQWDWLYHV� VKDOO� KDYH� JLYHQ� DGYDQFH� QRWLFH� WR� WKH� )LUH� &KLHI� RU� KLV�KHU� GHVLJQDWHG�UHSUHVHQWDWLYH� ZKHQ� FRQWDFWLQJ� UHSUHVHQWHG� HPSOR\HHV� GXULQJ� WKH� GXW\� SHULRG� RI� WKH�HPSOR\HHV��7KH�)LUH�&KLHI�RU�KLV�KHU�GHVLJQHH�VKDOO�GHWHUPLQH�WKH�DSSURSULDWH�WLPH�IRU�VXFK�DFFHVV�
,,� /RFDO� ����� RIILFHUV� DQG� PHPEHUV� RI� LWV� %RDUG� VKDOO� EH� JUDQWHG� XVH� RI� &LW\� IDFLOLWLHV� IRU�PHHWLQJV� FRPSRVHG� RI� VXFK� RIILFHUV� RU� %RDUG� PHPEHUV�� SURYLGHG� VSDFH� FDQ� EH� PDGH�DYDLODEOH�ZLWKRXW�LQWHUIHULQJ�ZLWK�WKH�&LW\�QHHGV��DQG�SURYLGHG�VXFK�PHHWLQJV�DUH�FRQGXFWHG�DW�QR�FRVW�WR�WKH�&LW\�
,,,� 8S� WR� IRXU� ���� UHSUHVHQWDWLYHV� RI� /RFDO� �����ZLOO� EH� DXWKRUL]HG� WR� XWLOL]H� RQ�GXW\� WLPH� DV�QHFHVVDU\� WR�SDUWLFLSDWH� LQ�QHJRWLDWLQJ�PHHWLQJV�PXWXDOO\�VFKHGXOHG�E\� WKH�&LW\�DQG�/RFDO������
,9� $�UHDVRQDEOH�DPRXQW�RI�VSDFH�VKDOO�FRQWLQXH�WR�EH�SURYLGHG�WR�/RFDO������RQ�&LW\�EXOOHWLQ�ERDUGV�IRU�OHJLWLPDWH�FRPPXQLFDWLRQV�ZLWK�UHSUHVHQWHG�HPSOR\HHV�
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9� 7KH�&LW\�ZLOO�FRQWLQXH�WR�SURYLGH�ELZHHNO\�SD\UROO�GXHV�GHGXFWLRQV�DV�DXWKRUL]HG�E\�XQLW�HPSOR\HHV� WR� /RFDO� ������ DQG� /RFDO� �����ZLOO� SD\� WKH�&LW\� ��&� SHU�PHPEHU� SHU� SD\�SHULRG�IRU�WKH�DFWXDO�FRVWV�LQFXUUHG�IRU�GXHV�GHGXFWLRQ�RQ�EHKDOI�RI�/RFDO�������7KH�&LW\�ZLOO�UHPLW�WKH�GHGXFWLRQV�WR�/RFDO������LQ�D�WLPHO\�PDQQHU�DQG�ZLOO�SURYLGH�/RFDO������D�ELZHHNO\�FRPSXWHU�SULQW�RXW�RI�LWV�PHPEHUV
�GXHV�GHGXFWLRQV�
9,� 7KH�&LW\�VKDOO�SURYLGH�GLVWULEXWLRQ�RI�WKH�IROORZLQJ�RIILFLDO�GRFXPHQWV�WR�WKH�3UHVLGHQW�RI�/RFDO������
2QH�FRS\�HDFK�RI��$JHQGDV�DQG�0LQXWHV�RI�DOO�&LW\ &RXQFLO�PHHWLQJV��&LYLO�6HUYLFH�&RPPLVVLRQ�PHHWLQJV�� RSHQ� &RXQFLO� &RQIHUHQFHV�� DQG� 6DIHW\� &RPPLWWHH� PHHWLQJV�� WKH� 3UHOLPLQDU\� &LW\�2SHUDWLQJ� %XGJHW�� WKH� )LQDO� &LW\� 2SHUDWLQJ� %XGJHW�� WKH� &DSLWDO� ,PSURYHPHQW� 3URJUDP� �&,3��%XGJHW��DQG�WKH�6DODU\�6FKHGXOH�
�����(03/2<((�5,*+76

,� (PSOR\HHV�RI�WKH�&LW\�VKDOO�KDYH�WKH�ULJKW�WR�
$�� )RUP�� MRLQ�� DQG�SDUWLFLSDWH� LQ� WKH�DFWLYLWLHV�RI� HPSOR\HH�RUJDQL]DWLRQV�RI� WKHLU�RZQ�FKRRVLQJ IRU� WKH� SXUSRVH� RI� UHSUHVHQWDWLRQ� LQ� PDWWHUV� RI� HPSOR\HU�HPSOR\HH�UHODWLRQV�
%�� 5HIXVH�WR�MRLQ�RU�SDUWLFLSDWH�LQ�WKH�DFWLYLWLHV�RI�HPSOR\HH�RUJDQL]DWLRQV�
&�� 5HSUHVHQW�WKHPVHOYHV�LQGLYLGXDOO\�LQ�WKHLU�HPSOR\HH�UHODWLRQV�ZLWK�WKH�&LW\�

,,� (PSOR\HH�3HUVRQQHO�5HFRUGV�
$� 5HSUHVHQWHG�HPSOR\HHV�VKDOO�EH�HQWLWOHG�WR�VHH�WKH�FRQWHQWV�RI�WKHLU�SHUVRQQHO�UHFRUGV�� $YDLODELOLW\� RI� WKHVH� UHFRUGV� WR� WKH� HPSOR\HH� ZLOO� EH� VXEMHFW� WR� WKH�QRUPDO� EXVLQHVV� KRXUV� DIIHFWLQJ� WKH� SRVLWLRQ� RU� RIILFH� ZKLFK� KDV� URXWLQH�FXVWRG\�RI�WKHVH�UHFRUGV�
%� ,Q�&LYLO�6HUYLFH�SURPRWLRQDO�RUDO�ERDUGV�XVHG� LQ�HVWDEOLVKLQJ�FHUWLILFDWLRQ� OLVWV�IRU�)LUH�(QJLQHHU�RU�)LUH�&DSWDLQ�� WKH�&LW\�DJUHHV�QRW� WR�XVH�GRFXPHQWV�IURP�HPSOR\HH�MDFNHWV�RU�RWKHU�SHUVRQQHO�UHFRUGV�LI�VXFK�GRFXPHQWV�RU�UHFRUGV�DUH�PRUH�WKDQ�WKUHH�\HDUV�ROG��XQOHVV�WKH\�DUH�SUHVHQWHG�E\�WKH�FDQGLGDWH��

,,,� 5HSUHVHQWDWLRQ�E\�/RFDO�
5HSUHVHQWHG�HPSOR\HHV�UHTXLUHG�WR�PHHW�ZLWK�DQ\�VXSHUYLVRU�V��LQ�ZKLFK�WKH�SXUSRVH�RU�SDUW�RI�WKH� SXUSRVH� LV� WR� GLVFLSOLQH� WKH� HPSOR\HH�� RU� WR� GLVFXVV� WKH� OLNHOLKRRG� RI� IXWXUH� GLVFLSOLQDU\�DFWLRQ��VKDOO�KDYH� WKH� ULJKW� WR�KDYH�D�VKRS�VWHZDUG� LQ�DWWHQGDQFH� LI�DQ\�ZULWWHQ� UHFRUG�RI� WKH�GLVFXVVLRQ�ZLOO� EH�PDGH�E\� WKH� VXSHUYLVRU�V��RU�RWKHU�PDQDJHPHQW�SHUVRQQHO��6XFK�PHHWLQJ�VKDOO�EH�SUHFHGHG�E\�DW�OHDVW����KRXU�QRWLILFDWLRQ�RI�WKH�WLPH�DQG�SXUSRVH�RI�WKH�PHHWLQJ�WR�WKH�HPSOR\HH��SURYLGHG�HPSOR\HHV�PD\�ZDLYH�DQ\�DGYDQFH�QRWLILFDWLRQ�LI�WKH\�VR�FKRRVH��$�VKRS�
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VWHZDUG� ZRXOG� QRW� EH� SHUPLWWHG� LQ�PHHWLQJV� IRU� 3HUIRUPDQFH� 5HSRUWV� �H[FHSW� RQHV� ZLWK� DQ�RYHUDOO�UDWLQJ�RI�8QVDWLVIDFWRU\���UHYLHZV�RU�VHOHFWLRQV�RU�SURPRWLRQ�LQWHUYLHZV�
�����:$*(6

,� $�� 6DODU\� ,QFUHDVHV� � %DVH� ZDJHV� �L�H�� WKH� VDODULHV� IRU� 6WHSV� ��(�� VKDOO� LQFUHDVH� DV�IROORZV�DW�WKH�EHJLQQLQJ�RI�WKH�ILUVW�SD\�SHULRG��ZKLFK�EHJLQV�RQ�RU�DIWHU�WKH�GDWHV�EHORZ�
���-DQXDU\��������������-DQXDU\��������������-DQXDU\��������������-DQXDU\��������������-DQXDU\��������������-DQXDU\��������������-DQXDU\�����������

%���$W�WKH�EHJLQQLQJ�RI�WKH�ILUVW�SD\�SHULRG�ZKLFK�EHJLQV�RQ�RU�DIWHU�-DQXDU\����������)LUH�(QJLQHHUV�ZLOO�UHFHLYH�DQ�DGGLWLRQDO�ZDJH�LQFUHDVH�DV�UHTXLUHG�WR�VHW�WKHLU�(�VWHS�VDODU\�����DERYH�WKDW�RI�)LUHILJKWHU��)LUH�&DSWDLQV�ZLOO�UHFHLYH�DQ�DGGLWLRQDO�ZDJH�LQFUHDVH�DV�UHTXLUHG�WR�VHW�WKHLU�(�VWHS�VDODU\�����DERYH�WKDW�RI�)LUH�(QJLQHHU�
,,� 0HULW� �6WHS�� ,QFUHDVHV� � (DFK� HPSOR\HH� VKDOO� QRUPDOO\� EH� UHTXLUHG� WR� FRPSOHWH� WKH�IROORZLQJ� VSHFLILHG� QXPEHU� RI� PRQWKV� RI� FRQWLQXRXV� SDLG� VHUYLFH� DW� HDFK� VWHS� RI� WKH�VDODU\�VFKHGXOH�SULRU�WR�DGYDQFLQJ�WR�WKH�QH[W�VWHS�RI�WKH�VFKHGXOH��6WHS�LQFUHDVHV�PD\�EH� GHOD\HG� E\� WKH� )LUH� &KLHI� LQ� FDVHV� RI� VXE�VWDQGDUG� SHUIRUPDQFH�� 2QO\� SHUPDQHQW�VWDWXV� HPSOR\HHV�PD\� DSSHDO WKDW� GHFLVLRQ� WKURXJK� WKH� &LYLO� 6HUYLFH� &RPPLVVLRQ�� ,Q�FDVHV�RI�H[FHSWLRQDO�SHUIRUPDQFH��DQ�HPSOR\HH�PD\�EH�JUDQWHG�DQ�HDUO\�VWHS�LQFUHDVH�RU� GRXEOH� VWHS� LQFUHDVH� EDVHG� RQ� WKH� UHFRPPHQGDWLRQ� E\� WKH� )LUH� &KLHI� DQG� WKH�DSSURYDO� RI� WKH� 'LUHFWRU� RI� +XPDQ� 5HVRXUFHV�� &LW\� 0DQDJHU�� DQG� &LYLO� 6HUYLFH�&RPPLVVLRQ�� ([FHSWLRQDO� PHULW� LQFUHDVH� UHFRPPHQGDWLRQV� PD\� EH� LQLWLDWHG� E\� WKH�HPSOR\HH
V�LPPHGLDWH�VXSHUYLVRU��7KH�HIIHFWLYH�GDWH�RI�H[FHSWLRQDO�PHULW�LQFUHDVHV�VKDOO�EH�WKH�EHJLQQLQJ�RI�WKH�SD\�SHULRG�IROORZLQJ�DSSURYDO�

0RQWKV�RI�VHUYLFH�QRUPDOO\�UHTXLUHG�IRU�HDFK�VWHS�VKDOO�EH�
0RQWKV 6WHS
��PRQWKV ,Q ���PRQWKV ,Q ���PRQWKV ,Q $��PRQWKV LQ %���PRQWKV LQ &���PRQWKV LQ '7KHUHDIWHU LQ (
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7KH�FODVVLILFDWLRQ�RI�)LUH�)LJKWHU�VKDOO�EH�VXEMHFW�WR�D�VHYHQ�����VWHS�VDODU\�UDQJH��6WHS�����VKDOO�EH�����OHVV�WKDQ��$��6WHS�DQG�6WHS�����VKDOO�EH����OHVV�WKDQ��$��6WHS��7KH�QRUPDO�KLUH�UDWH�VKDOO�EH�6WHS�����SURYLGHG��KRZHYHU��WKDW�DQ�H[FHSWLRQDOO\�ZHOO�TXDOLILHG�FDQGLGDWH�PD\�EH�KLUHG�ZLWKLQ�WKH�HVWDEOLVKHG�UDQJH�EDVHG�XSRQ�WKH�UHFRPPHQGDWLRQ�RI�WKH�DSSRLQWLQJ�DXWKRULW\�DQG�DSSURYDO�E\�WKH�&LW\�0DQDJHU��1HZ�HPSOR\HHV�ZLWK�D�PLQLPXP�RI�RQH�\HDU�RI�IXOO�WLPH�SDLG�ILUHILJKWHU�H[SHULHQFH�RU�DQ�$$�$6��RU�KLJKHU��GHJUHH�LQ�)LUH�6FLHQFH�VKDOO�EH�KLUHG�DW�6WHS�$�RU KLJKHU�
,,,� (IIHFWLYH�'DWHV�� $OO�RWKHU�SD\UROO�DQG�ZDJH�FKDQJHV��VXFK�DV�UHJXODU�PHULW� LQFUHDVHV��VKDOO�EH�PDGH�HIIHFWLYH�DW�WKH�EHJLQQLQJ�RI�WKH�UHJXODU�ELZHHNO\�SD\UROO�SHULRG�FORVHVW�WR�WKH�HPSOR\HH
V�DFWXDO�TXDOLI\LQJ�GDWH�
,9� 'LVWULEXWLRQ� RI� 3D\FKHFNV� � 3D\FKHFNV� VKDOO� EH� GLVWULEXWHG� RQO\� RQ� UHJXODU� ELZHHNO\�SD\GD\V��+RZHYHU��LQ�DQ�HPHUJHQF\��HPSOR\HHV�PD\�UHFHLYH�WKHLU�FKHFN�RQ�D�GD\�RWKHU�WKDQ�D�UHJXODU�SD\GD\� LI�D�PHPR�LV�GLUHFWHG�IURP�WKH�'HSDUWPHQW�+HDG�WR�WKH�)LQDQFH�2IILFHU�MXVWLI\LQJ�WKH�UHTXHVW�
9� 9DFDWLRQ�3D\�,Q�$GYDQFH�� $OO�FODVVLILFDWLRQV�UHSUHVHQWHG�E\�/RFDO������PD\�UHFHLYH�LQ�DGYDQFH�D�PD[LPXP�RI�WZR�ZHHNV�HDUQHG�YDFDWLRQ�SD\��9DFDWLRQ�SD\�LQ�DGYDQFH�ZLOO�EH�PDGH�RQ�D�UHJXODU�SD\GD\�LI�WKH�HPSOR\HH�QRWLILHV�WKH�)LQDQFH�'HSDUWPHQW�DW�OHDVW�WKUHH�ZRUNLQJ�GD\V�SULRU� WR� WKH�SD\GD\�RQ�ZKLFK�SD\PHQW� LV�GHVLUHG��3D\� LQ�DGYDQFH� LV�QRW�DYDLODEOH�WR�HPSOR\HHV�ZLWK�'LUHFW�'HSRVLW�
9,� 5DWH�RI�3D\�)ROORZLQJ�3URPRWLRQ�� :KHQ�D�UHSUHVHQWHG�HPSOR\HH�LV�SURPRWHG��WKH�QHZ�UDWH� RI� SD\� ZLOO� EH� WKH� ORZHVW� VWHS� LQ� WKH� QHZ� VDODU\� UDQJH� ZKLFK� ZLOO� UHVXOW� LQ� WKH�HPSOR\HH�UHFHLYLQJ�DW�OHDVW����PRUH�WKDQ�WKH�DFWXDO�UDWH�LQ�WKH�ROG�FODVVLILFDWLRQ�

�����81,)2506
,� 7KH�&LW\� VKDOO� GXULQJ� WKH� WHUP�RI� WKLV�PHPRUDQGXP�SURYLGH� QHZ�XQLW� HPSOR\HHV�ZLWK� WKH�IROORZLQJ� LQLWLDO� LVVXH� RI� QHZ�26+$�DSSURYHG� FORWKLQJ�� WKUHH� SDLUV� RI� SDQWV�� RQH� FRYHUDOO��RQH�EUXVK�MDFNHW��RQH�SDLU�RI�EUXVK�SDQWV��WZR�SDLUV�RI�ERRWV��WXUQ�RXW�JHDU�DQG�RQH�&ODVV�$�8QLIRUP�
,,� ,I�VDLG�SURWHFWLYH�FORWKLQJ��DV�GHILQHG�LQ�,�DERYH��LV�GDPDJHG��GHVWUR\HG��RU�ZRUQ�RXW LQ�WKH�OLQH�RI�GXW\��VDLG�FORWKLQJ�VKDOO�EH�UHSODFHG�RU�UHSDLUHG�DW�WKH�&LW\
V�H[SHQVH��,W�LV�WKH�LQWHQW�RI� WKLV� VHFWLRQ� WR�DOORZ�GLVFUHWLRQDU\� ILQDO� DXWKRULW\� WR� WKH�)LUH�&KLHI� WR�GHWHUPLQH�ZKHWKHU�SURWHFWLYH�FORWKLQJ�VR�GDPDJHG�VKDOO�EH�UHSODFHG�RU�UHSDLUHG�
,,,� 7KH� &LW\� ZLOO� IXUQLVK�� UHSDLU�� RU� UHSODFH�� DV� GHWHUPLQHG� E\� WKH� )LUH� &KLHI�� DQ\� UHTXLUHG�UHJXODWLRQ�XQLIRUPV��H[FHSW�VKLUWV��IRU�UHSUHVHQWHG�)LUH�3UHYHQWLRQ�DQG�7UDLQLQJ�SHUVRQQHO�
,9� $OO� UHSUHVHQWHG� HPSOR\HHV� VKDOO� UHFHLYH� ����� SHU� FDOHQGDU� \HDU� IRU� WKH� FOHDQLQJ� DQG�PDLQWHQDQFH� RI� XQLIRUPV�� 3D\PHQW� ZLOO� EH� PDGH� WKH� ILUVW� SD\GD\� IROORZLQJ� 1RYHPEHU� ��DQQXDOO\��DQG�ZLOO�EH�SURUDWHG�IRU�LQGLYLGXDOV�QRW�HPSOR\HG�IRU�WKH�HQWLUH�FDOHQGDU�\HDU�
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�����0,/($*(�5(,0%856(0(17
,� (PSOR\HHV� LQ� WKLV� XQLW� VKDOO� EH� VXEMHFW� WR� WKH� &LW\
V� PLOHDJH� UHLPEXUVHPHQW� SURJUDP�ZKHQ�UHTXLUHG�WR�XVH�WKHLU�SULYDWH�DXWRPRELOHV�IRU�DXWKRUL]HG�&LW\�EXVLQHVV���5HYLVHG�)<��������
,,� (PSOR\HHV� VKDOO� EH� HOLJLEOH� IRU� PLOHDJH� UHLPEXUVHPHQW� DW� WKH� UHLPEXUVHPHQW� UDWH�DXWKRUL]HG�E\�WKH�,56�IRU�WKH XVH�RI�WKHLU�SULYDWH�YHKLFOHV�WR�WUDYHO�IURP�RQH�ZRUN�VWDWLRQ�WR�DQRWKHU�ZRUN�VWDWLRQ�ZKHQ�VXFK� WUDYHO� UHVXOWV� IURP�D� UHDVVLJQPHQW�RI�ZRUN�VWDWLRQV�DIWHU�UHDFKLQJ�KLV�KHU�QRUPDOO\�DVVLJQHG�ZRUN�VLWH��7KH�LQWHQW�RI�WKLV�VHFWLRQ�LV�WKDW�DV�WKH�,56� UHLPEXUVHPHQW� UDWH� FKDQJHV�� VR� VKDOO� WKH� UHLPEXUVHPHQW� UDWH� IRU� /RFDO� �����HPSOR\HHV�
,,,� )RU� HPSOR\HHV� RQ�:RUNHU
V�&RPSHQVDWLRQ�� UHTXLUHG� WUDYHO� WR� DQG� IURP� WKH�H[DPLQLQJ�GRFWRU
V� RIILFH� VKDOO� EH� SDLG� E\� WKH� &LW\� LQ� DFFRUGDQFH� ZLWK� &DOLIRUQLD� /DERU� &RGH��&KDSWHU����$UWLFOH�,,��6HFWLRQ������

�����:25.�3(5,2'�'87<�&<&/(
,� )LUH�6XSSUHVVLRQ�� 0HPEHUV�RI�UHSUHVHQWHG�FODVVLILFDWLRQV�DVVLJQHG�WR�WKLV�GLYLVLRQ�VKDOO�ZRUN�RQ�D����KRXU�ZHHN��WKUHH�SODWRRQ�EDVLV��7KH�GXW\�VFKHGXOH�VKDOO� LQFOXGH�HLJKW��������KRXU� VKLIWV� �WRWDOLQJ� ���� KRXUV�� LQ� D� WZHQW\�IRXU� ����� GD\� GXW\� F\FOH�� (DFK� ���KRXU�VKLIW�ZLOO�EHJLQ�DQG�HQG�DW������D�P�

7KH�&LW\�KDV�HQDFWHG�WKH��.�H[HPSWLRQ�IRU�)LUH�6XSSUHVVLRQ�SHUVRQQHO�DV�SHUPLWWHG�XQGHU�WKH�)DLU�/DERU�6WDQGDUGV�$FW�� 7KLV� LQFOXGHV� D� ���GD\�ZRUN� SHULRG�ZKLFK� FRLQFLGHV�ZLWK� WKH� ���GD\� GXW\�F\FOH�GHVFULEHG�LQ�WKH�SUHYLRXV�SDUDJUDSK�
,,� )LUH� 3UHYHQWLRQ�7UDLQLQJ� �0HPEHUV� RI� UHSUHVHQWHG� FODVVLILFDWLRQV� DVVLJQHG� WR� WKHVH�GLYLVLRQV�VKDOO�ZRUN����KRXUV�SHU�ZHHN�

7KH�ZRUN�SHULRG��ZHHN�� IRU�QRQ�6XSSUHVVLRQ�SHUVRQQHO� LV�D�IL[HG�DQG�UHJXODU� UHFXUULQJ�SHULRG�RI����� FRQVHFXWLYH� KRXUV� ��� FRQVHFXWLYH� ���KRXU� SHULRGV��� 7KH� ZRUN� ZHHN� IRU� QRQ�6XSSUHVVLRQ�SHUVRQQHO� EHJLQV� DW� ������ D�P�� RQ� )ULGD\�PRUQLQJ� DQG� HQGV� DW� ������ D�P�� WKH� IROORZLQJ� )ULGD\�PRUQLQJ�
�����29(57,0(

,� :KHQHYHU� HPSOR\HHV� DUH� RUGHUHG�� EHFDXVH�RI� DQ� HPHUJHQF\� RU� LQ� WKH� LQWHUHVW� RI� WKH�HIILFLHQF\�RI�WKH�GHSDUWPHQW��WR�UHQGHU�RYHUWLPH�VHUYLFH�DV�GHILQHG�EHORZ��WKH\�VKDOO�EH�JUDQWHG�RYHUWLPH�SD\�DW� WKH� UDWH�RI������� WLPHV� WKHLU�)DLU�/DERU�6WDQGDUGV�$FW� �)/6$���UHJXODU� UDWH��� RU� FRPSHQVDWRU\� WLPH� RII� DW� ������ WLPHV� WKH� RYHUWLPH� KRXUV� ZRUNHG��VXEMHFW�WR�WKH�&RPSHQVDWRU\�7LPH�SURYLVLRQV�LQ�6HFWLRQ�,,�EHORZ��
$� )LUH�6XSSUHVVLRQ�SHUVRQQHO�ZLOO�UHFHLYH�RYHUWLPH�SD\�RU�FRPSHQVDWRU\�WLPH�RII�DW�WLPH�DQG�����IRU�KRXUV�ZRUNHG�LQ�H[FHVV�RI�����KRXUV�LQ�D����GD\�ZRUN�SHULRG��$XWKRUL]HG�SDLG�WLPH�
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RII� �H�J�� YDFDWLRQ�� FRPSHQVDWRU\� WLPH��DQG�VLFN� OHDYH��ZLOO� EH� FRXQWHG�DV� WLPH�ZRUNHG� IRU�SXUSRVHV�RI�FDOFXODWLQJ�RYHUWLPH�
)RU�)LUH�6XSSUHVVLRQ�SHUVRQQHO��SD\PHQW� IRU�RYHUWLPH�HDUQHG� LQ�D�JLYHQ����GD\�ZRUN�SHULRG�ZLOO�EH�PDGH�QR�ODWHU�WKDQ�ZLWK�WKH�SD\�ZDUUDQW�FRYHULQJ�WKH�ELZHHNO\�SD\�SHULRG�GXULQJ�ZKLFK�WKH�ZRUN�SHULRG�HQGHG�
%� 1RQ�6XSSUHVVLRQ�SHUVRQQHO�ZLOO�UHFHLYH�RYHUWLPH�SD\�RU�FRPSHQVDWRU\�WLPH�RII�DW�WLPH�DQG�����IRU�KRXUV ZRUNHG�LQ�H[FHVV�RI����KRXUV�LQ�D���GD\�ZRUN�SHULRG��$XWKRUL]HG�SDLG�WLPH�RII��H�J�� YDFDWLRQ�� FRPSHQVDWRU\� WLPH�� DQG� VLFN� OHDYH�� ZLOO� EH� FRXQWHG� DV� WLPH� ZRUNHG� IRU�SXUSRVHV�RI�FDOFXODWLQJ�RYHUWLPH�IRU�QRQ�6XSSUHVVLRQ�SHUVRQQHO�
)RU� QRQ�6XSSUHVVLRQ� SHUVRQQHO�� SD\PHQW� IRU� RYHUWLPH� VKDOO� EH� PDGH� ZLWK� WKH� SD\� ZDUUDQW�FRYHULQJ�WKH�SD\�SHULRG�ZKHUHLQ�WKH�RYHUWLPH�ZDV�HDUQHG�
,,� &RPSHQVDWRU\� 7LPH� � &RPSHQVDWLRQ� IRU� RYHUWLPH� ZLWK� FRPSHQVDWRU\� WLPH� LQ� OLHX� RI�RYHUWLPH�SD\�ZLOO�EH�DW�WKH�RSWLRQ�RI�WKH�VXSHUYLVRU�DQG�WKH�GHSDUWPHQW�KHDG��EDVHG�RQ�WKH� HPSOR\HH
V� UHTXHVW� ZKLOH� UHFRJQL]LQJ� WKH� RYHUDOO� VWDIILQJ� UHTXLUHPHQWV� RI� WKH�GHSDUWPHQW��$SSURYDO�RI�VXFK�UHTXHVWV�VKDOO�QRW�EH�XQUHDVRQDEO\�ZLWKKHOG��$�UHFRUG�RI�FRPSHQVDWRU\�WLPH�HDUQHG�DQG�XWLOL]HG�VKDOO�EH�PDLQWDLQHG�RQ�WKH�ELZHHNO\�SD\�UHFRUGV��8WLOL]DWLRQ� RI� FRPSHQVDWRU\� WLPH� ZLOO� EH� VXEMHFW� WR� WKH� VDPH� SURFHGXUHV� DV� YDFDWLRQ�OHDYH�UHTXHVWV�H[FHSW�WKDW�UHTXHVWV�IRU�YDFDWLRQ�OHDYH�ZLOO�KDYH�SULRULW\�RYHU�UHTXHVWV�IRU�FRPSHQVDWRU\� OHDYH��(PSOR\HHV�VKDOO�EH�SDLG�IRU�DQ\ DFFXPXODWHG�FRPSHQVDWRU\�WLPH�XQXVHG�DV�RI�-XQH����RI�HDFK�ILVFDO�\HDU��3D\PHQW�ZLOO�EH�PDGH�GXULQJ�WKH�PRQWK�RI�-XO\�RI�HDFK�\HDU��DQG�ZLOO�EH�FRPSXWHG�EDVHG�RQ�WKH�HPSOR\HH
V�EDVH�VDODU\�UDWH�RQ�-XQH����
,,,� (PHUJHQF\�+ROGRYHUV�� (PSOR\HHV�ZKR�DUH�KHOG�RYHU�PRUH�WKDQ�ILIWHHQ�PLQXWHV�EH\RQG�WKH�VFKHGXOHG�WHUPLQDWLRQ�RI�WKHLU�ZRUN�VKLIW�GXH�WR�ILUH�RU�RWKHU�HPHUJHQF\�FDOO��VKDOO�EH�SDLG�RQ�D� WLPH�DQG���]�EDVLV�DIWHU� ILIWHHQ�PLQXWHV� WR� WKH�QHDUHVW�KDOI�KRXU� IRU�DOO� VXFK�WLPH� ZRUNHG�� 
7LPH� ZRUNHG�� VKDOO� LQFOXGH RIILFHU
V� SUHSDUDWLRQ� RI� LQFLGHQW� UHSRUWV� DQG�VXFK�SHUVRQDO�RU�HTXLSPHQW�FOHDQ�XS�DV�LV�QHFHVVDU\�DQG�UHTXLUHG�E\�WKH�)LUH�&KLHI�
,9� 1RQ�(PHUJHQF\�+ROGRYHUV� � (PSOR\HHV� UHTXLUHG� WR� UHPDLQ� RQ� GXW\�PRUH� WKDQ� ILIWHHQ�PLQXWHV�EH\RQG� WKH�VFKHGXOHG� WHUPLQDWLRQ�RI WKHLU�VKLIW� IRU�RWKHU� WKDQ�HPHUJHQF\�FDOOV�VKDOO�EH�SDLG�RQ�D�WLPH�DQG���]�EDVLV�DIWHU�ILIWHHQ�PLQXWHV�WR�WKH�QHDUHVW�KDOI�KRXU�IRU�DOO�VXFK�WLPH�ZRUNHG��
7LPH�ZRUNHG��VKDOO�LQFOXGH�VXFK�SHUVRQDO�RU�HTXLSPHQW�FOHDQ�XS�DV�LV�QHFHVVDU\�DQG�UHTXLUHG�E\�WKH�)LUH�&KLHI��XS�WR�D�PD[LPXP�RI����PLQXWHV�RI�FOHDQ�XS�WLPH�
9� &DOOEDFNV�� (PSOR\HHV�ZKR�DUH�FDOOHG�EDFN�WR�ZRUN�EHIRUH�WKH�VFKHGXOHG�VWDUW�RI� WKHLU�QH[W� UHJXODU� VKLIW�� DIWHU� KDYLQJ� OHIW� WKHLU� ZRUN� VLWH� RU� DW� WKH� FRQFOXVLRQ� RI� WKHLU� SULRU�VFKHGXOHG� VKLIW�� VKDOO� EH� SDLG� IRU� WKH�DFWXDO� RYHUWLPH�ZRUNHG� WR� WKH� QHDUHVW� KDOI� KRXU��ZLWK���KRXUV�EHLQJ�WKH�PLQLPXP�DPRXQW�SDLG��7KH���KRXU�PLQLPXP�VKDOO�QRW��KRZHYHU��DSSO\�XQGHU�DQ\�RI�WKH�IROORZLQJ�VLWXDWLRQV�
��� 7KH�HPSOR\HH�LV�KHOG�RYHU�EH\RQG�WKH�VFKHGXOHG�WHUPLQDWLRQ�RI�KLV�KHU�ZRUN�VKLIW� �VHH�6HFWLRQV�,,,�DQG�,9�DERYH��
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��� 7KH�HPSOR\HH�UHWXUQV�WR�ZRUN�ZLWKLQ���KRXUV�RI�WKH�VWDUW�RI�KLV�KHU�QH[W�UHJXODU�VKLIW�
7KH� DPRXQW� RI� RYHUWLPH� ZRUNHG� VKDOO� QRW� LQFOXGH� WUDYHO� WLPH� IURP� WKH� HPSOR\HH
V� KRPH� �RU�RWKHU� QRQ�ZRUN� ORFDWLRQ� ZKHUH� KH�VKH� ZDV� QRWLILHG� RI� WKH� FDOOEDFN�� WR� WKH� HPSOR\HH
V� ZRUN�VWDWLRQ� RU� LQFLGHQW� VFHQH�� ZKLFKHYHU� ORFDWLRQ� WKH� HPSOR\HH� LV� UHTXLUHG� WR� UHSRUW� WR� ILUVW��6LPLODUO\��RYHUWLPH�VKDOO�QRW�LQFOXGH�WUDYHO�WLPH�DIWHU�WKH�HPSOR\HH�OHDYHV�KLV�KHU�ZRUN�VWDWLRQ�RU�LQFLGHQW�VFHQH��ZKLFKHYHU�ORFDWLRQ�WKH�HPSOR\HH�UHSRUWV�WR�ODVW�
9,����([FHSW�IRU�HPHUJHQFLHV��WKH�RUGHU�RI�FDOOEDFN�IRU����KRXU�VKLIWV�VKDOO�EH�DV�IROORZV�
���� &DOOEDFN� VKDOO� EH� RQ� D� URWDWLRQDO� EDVLV� E\� XVH� RI� D� FKDUW� PDLQWDLQHG� LQ� WKH� 6KLIW�&RPPDQGHU
V�2IILFH�
��� 7HOHSKRQH�DQG�RU� QRWLILFDWLRQ� RI� FDOOEDFN� FDQ�EH�PDGH�DQ\WLPH�� EXW� LI� WKH� WRS� URWDWLRQ�LQGLYLGXDO�FDQQRW�EH�UHDFKHG��FDOOEDFN�PXVW�EH�PDGH�E\�WKH�6KLIW�&RPPDQGHU�RU�KLV�KHU�GHVLJQHH�EHWZHHQ������DQG������RQ�WKH�GD\�RI�QHHG�
��� 7KH� FRPSDQ\� &DSWDLQ� DIIHFWHG� ZLOO� GHVLJQDWH� VRPHRQH� RQ� GXW\� WR� EH� KHOG� RYHU� XQWLO�DUULYDO�RI�WKH�SHUVRQV�FDOOHG�EDFN�
��� $OO� RYHUWLPH�ZRUNHG�DV� FDOOEDFN� VKDOO� EH� HQWHUHG�RQ� WKH� FKDUW�PDLQWDLQHG�E\� WKH�6KLIW�&RPPDQGHU��DV�ZHOO�DV�D�UHFRUG�RI��QR�DQVZHUV����UHIXVDOV���HWF�
��� $Q\� UHSUHVHQWHG� HPSOR\HH� JLYLQJ� DGYDQFH� QRWLFH� WR� WKH� 6KLIW� &RPPDQGHU� RI� KLV�KHU�XQDYDLODELOLW\�IRU�FDOOEDFN�GXW\�IRU�D�VSHFLILF�SHULRG�RI�WLPH�VKDOO�QRW�ORVH�KLV�KHU�SRVLWLRQ�RQ�WKH�FDOOEDFN�FKDUW�
��� )DLOXUH�WR�UHVSRQG�WR�FDOOEDFN�E\�UHDVRQ�RI�DQ� LQGXVWULDO�GLVDELOLW\� LQMXU\�VKDOO�QRW�DIIHFW�FDOOEDFN�HOLJLELOLW\��SURYLGHG�KRZHYHU�WKH�HPSOR\HH�VKDOO�QRW�EH�HOLJLEOH�IRU�FDOOEDFN�XQWLO�KH�VKH�KDV�D�IXOO�UHOHDVH�WR�UHWXUQ�WR�UHJXODU�GXW\��(PSOR\HHV�VKDOO�DFFUXH�QR�PRUH�WKDQ���FDOOEDFN�VORWV�GXULQJ�D�GLVDELOLW\�DEVHQFH�IURP�UHJXODU�GXW\�
���� 0RUH� GHWDLOHG� SURFHGXUHV� UHJDUGLQJ� WKH� RUGHU� RI� FDOOEDFN� IRU� ���KRXU� VKLIWV� ZLOO� EH�SURYLGHG� LQ� D� GHSDUWPHQWDO� *HQHUDO� 2UGHU�� &KDQJHV� WR� WKHVH� GHWDLOHG� SURFHGXUHV�UHJDUGLQJ� WKH� RUGHU� RI� FDOOEDFN� IRU ���KRXU� VKLIWV� ZLOO� EH� VXEMHFW� WR� PHHWLQJ� DQG�FRQIHUULQJ� ZLWK� /RFDO� ������ +RZHYHU�� /RFDO� ����� UHFRJQL]HV� WKDW� ZLWK� WKH�LPSOHPHQWDWLRQ� RI�&RQVWDQW� 0LQLPXP� 6WDIILQJ�� WKH� *HQHUDO� RUGHU� FRQFHUQLQJ� FDOOEDFN�SURFHGXUHV�PXVW�EH�FKDQJHG�VR�WKDW�RYHUWLPH�LV�DYDLODEOH�WR�DOO�/RFDO������HPSOR\HHV�RQ�DQ�HTXLWDEOH�EDVLV�� �(TXLWDEOH��GRHV�QRW�PHDQ�WKDW�HYHU\�SHUVRQ�� UDQN�IRU� UDQN��ZLOO�UHFHLYH�WKH�VDPH�DPRXQW�RI�RYHUWLPH��EXW�WKDW�WKH�PHWKRG�XVHG�IRU�VHOHFWLRQ�ZLOO�EH�IDLU�DQG� XQELDVHG�� 7KH� )LUH� &KLHI� DQG� /RFDO� ����� ZLOO� H[DPLQH� V\VWHPV� XVHG� LQ� RWKHU�DJHQFLHV�WR�GHWHUPLQH�WKH�EHVW�DQG�PRVW�HTXLWDEOH�V\VWHP�WR�EH�XVHG��5HFRJQL]LQJ�WKDW�WKH�FKDQJH�WR�&RQVWDQW�0LQLPXP�6WDIILQJ�ZLOO�UHVXOW�LQ�VXEVWDQWLDOO\�PRUH�RYHUWLPH�IRU�LWV�PHPEHUV�� /RFDO� ����� DJUHHV� WKDW� WKH� )LUH� &KLHI� PD\� KDYH� WR� LPSOHPHQW� D� FDOOEDFN�V\VWHP�WKDW�EDODQFHV�WKH�GHVLUHV�RI�LWV�PHPEHUV�ZLWK�HDVH�RI�DGPLQLVWUDWLRQ��7KLV�ZRXOG�LQFOXGH�VXFK�IDFWRUV�DV�WKH�QHHG�WR�REWDLQ�PHPEHUV�IRU�ZRUN�ZLWKRXW�QXPHURXV�FDOOV��,W�LV�H[SHFWHG� WKDW�VXFK�D�V\VWHP�ZRXOG� LQFOXGH�D��ZLOO�ZRUN�� OLVW� LQVWHDG�RI�DQ��XQDYDLODEOH�OLVW��
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�����67$1'%<
,� 'HILQLWLRQ�� 6WDQGE\�GXW\�LV�GHILQHG�DV�WKDW�SHULRG�RI�WLPH�DVVLJQHG�E\�WKH�%DWWDOLRQ�&KLHI�RU� )LUH� 0DUVKDO� LQ� DGGLWLRQ� WR� WKH� HPSOR\HH
V� QRUPDO� ZRUN� ZHHN� DVVLJQPHQW�� GXULQJ�ZKLFK� VDLG� HPSOR\HH� PXVW� UHPDLQ� DW� DOO� WLPHV� ZKHUH� KH�VKH� FDQ� EH� FRQWDFWHG� E\�WHOHSKRQH�RU�EHHSHU��UHDG\�IRU�FDOOEDFN�WR�SHUIRUP�DQ�HVVHQWLDO�VHUYLFH�
,,� $SSOLFDWLRQ�LQ�6XSSUHVVLRQ�� ,Q�DGGLWLRQ�WR�KLV�KHU�UHJXODU�VDODU\��6XSSUHVVLRQ�SHUVRQQHO�VKDOO� EH� FRPSHQVDWHG� ZLWK� DQ� DGGLWLRQDO� ���� SHU� HDFK� IXOO� ���KRXU� VKLIW� DVVLJQHG� WR�VWDQGE\�GXWLHV��,I�D�6XSSUHVVLRQ�HPSOR\HH�ZRUNV�OHVV�WKDQ�D�IXOO�VKLIW�RI�VWDQGE\��KH�VKH�VKDOO�EH�FRPSHQVDWHG�������SHU�KRXU�DVVLJQHG�WR�VWDQGE\�GXWLHV�
,,,� $SSOLFDWLRQ� LQ�1RQ�6XSSUHVVLRQ�� ,Q�DGGLWLRQ� WR�KLV�KHU� UHJXODU�VDODU\��QRQ�6XSSUHVVLRQ�SHUVRQQHO�VKDOO�EH�FRPSHQVDWHG�ZLWK�DQ�DGGLWLRQDO������SHU�HDFK�IXOO�ZHHN�DVVLJQHG�WR�VWDQGE\�GXWLHV��6LQFH�WKH�QRUPDO�ZRUN�ZHHN�RI�QRQ�6XSSUHVVLRQ�SHUVRQQHO� LV����KRXUV�DQG� VLQFH� VWDQGE\� GXW\� LV� GHILQHG� DV� EHLQJ� LQ� DGGLWLRQ� WR� DQ� HPSOR\HH
V� QRUPDO�ZRUN�ZHHN�DVVLJQPHQW��D�IXOO�ZHHN�RI�VWDQGE\�GXW\�ZRXOG�EH�����KRXUV�RI�VWDQGE\�GXW\��,I�D�QRQ�6XSSUHVVLRQ� HPSOR\HH� ZRUNV� OHVV� WKDQ� D� IXOO� ZHHN� RI� VWDQGE\�� KH�VKH� VKDOO� EH�FRPSHQVDWHG�������SHU�KRXU�DVVLJQHG�WR�VWDQGE\�GXWLHV�
,9� $Q\� FDOOEDFNV� WKDW� RFFXU� ZKLOH� DQ� HPSOR\HH� LV� RQ� VWDQGE\� GXW\� VKDOO� QRW� UHGXFH� WKH�DPRXQW�RI�VWDQGE\�SD\�WKH�HPSOR\HH�ZRXOG�KDYH�HDUQHG�KDG�WKHUH�QRW�EHHQ�D�FDOOEDFN��$Q\�RYHUWLPH�RU� FDOOEDFN�SD\� VKDOO� WKXV�EH� LQ�DGGLWLRQ� WR� WKH� VWDQGE\�SD\�� ,Q� WHUPV�RI�)/6$��WKH�SDUWLHV�DJUHH�WKDW�VWDQGE\�WLPH�VKDOO�QRW�EH�FRXQWHG�DV�KRXUV�ZRUNHG�

�����+($/7+�$1'�:(/)$5(��
,� 6HFWLRQ�����&DIHWHULD�%HQHILWV�3ODQ��DND�)OH[LEOH�%HQHILWV�3ODQ��7KH�&LW\�ZLOO�SURYLGH�WR�HDFK�UHSUHVHQWHG�HPSOR\HH�D�&DIHWHULD�3ODQ�DOORWPHQW�RI EHQHILWV�LQWHQGHG�WR�TXDOLI\�XQGHU�6HFWLRQ�����RI� WKH� ,QWHUQDO�5HYHQXH�&RGH�� $QQXDOO\�� WKH�3ODQ�'RFXPHQW�FRQWDLQLQJ� WKH�VSHFLILF�SURYLVLRQV�RI�WKH�3ODQ�ZLOO�EH�DGRSWHG�E\�WKH�&LW\�&RXQFLO���7KDW�SODQ�GRFXPHQW�ZLOO�LQFRUSRUDWH�WKH�SURYLVLRQV�KHUHLQ��

(QUROOPHQW�1HZO\� HOLJLEOH� HPSOR\HHV� �QHZ� KLUHV� RU� WKRVH� FKDQJLQJ� IURP� DQ� LQHOLJLEOH� WR�HOLJLEOH�SRVLWLRQ��ZLOO�EH�FRYHUHG�XQGHU�WKH�&LW\¶V�&DIHWHULD�%HQHILWV�3URJUDP�HIIHFWLYH�WKHLU�GDWH�RI�KLUH�LQ�WKDW�HOLJLEOH�SRVLWLRQ���(PSOR\HHV�ZKR�IDLO�WR�VXEPLW�UHTXLUHG�EHQHILW�HOHFWLRQ�IRUPV�ZLWKLQ����GD\V�RI�WKHLU�GDWH�RI�HOLJLELOLW\�ZLOO�DXWRPDWLFDOO\�EH�HQUROOHG�LQ�WKH�(PSOR\HH�2QO\�FDWHJRU\�RI� WKH� ORZHVW�FRVW�&LW\�VSRQVRUHG�KHDOWK�SODQ�DYDLODEOH�DQG� WKH�EDODQFH�RI�WKHLU�&DIHWHULD�%HQHILWV�3ODQ�DOORWPHQW�ZLOO�EH�SODFHG�LQ�WKH�WD[DEOH�&DVK�RSWLRQ��
$� )RU� WKH� WHUP� RI� WKLV� DJUHHPHQW� WKH� &LW\� ZLOO� SURYLGH� WKH� IROORZLQJ� EDVH� �(IIHFWLYH�-DQXDU\����������&DIHWHULD�3ODQ�DOORWPHQWV�WR�UHSUHVHQWHG�HPSOR\HHV��EDVHG�RQ�WKH�QXPEHU�RI�WKHLU�GHFODUHG�GHSHQGHQWV��

(PSOR\HH�2QO\ ������(PSOR\HH�3OXV�2QH ������(PSOR\HH�3OXV�7ZR�RU�0RUH�'HSHQGHQWV ������



,$))��028����������± ������� 3DJH���

$QQXDOO\��WKHUHDIWHU��WKH�&LW\�ZLOO�VKDUH�DQ\�LQFUHDVHV�LQ�FRVW�IRU�WKH�.DLVHU���������0HGLFDO�3ODQ�3UHPLXP�RU�HTXLYDOHQW�KHDOWK�PDLQWHQDQFH�RUJDQL]DWLRQ��+02��IRU�WKH�UHVSHFWLYH� FRYHUDJH� JURXS� �H�J�� (PSOR\HH� 2QO\�� (PSOR\HH� 3OXV� 2QH�� HWF��� RQ� D�������EDVLV��
7KH�&LW\¶V�VKDUH�RI�WKH�LQFUHDVHG�FRVW�ZLOO�EH�DGGHG�WR�WKH�EHJLQQLQJ�&DIHWHULD�3ODQ�EDODQFH�RI�WKH�QH[W�DYDLODEOH�&DIHWHULD�3ODQ�\HDU��-DQXDU\�����
%� 0HGLFDO� ,QVXUDQFH�)URP� WKLV� DOORWPHQW� HDFK� UHSUHVHQWHG� HPSOR\HH� PXVW� VHOHFW�FRYHUDJH�IRU�WKHPVHOYHV�XQGHU�RQH�RI�WKH�&LW\�VSRQVRUHG�PHGLFDO�SODQV��XQOHVV�WKH\�DUH�PDUULHG�WR�DQRWKHU�&LW\�HPSOR\HH�DQG�DUH�FRYHUHG�XQGHU�WKH�VSRXVH¶V�SODQ��� ,Q�DGGLWLRQ� WR� WKHLU�RZQ�FRYHUDJH�� WKH�HPSOR\HH�PD\�HOHFW�FRYHUDJH�XQGHU�RQH�RI� WKH�&LW\�VSRQVRUHG�SODQV�IRU�WKHLU�TXDOLILHG�GHSHQGHQWV�

$Q\� GLIIHUHQFH�EHWZHHQ� WKH�&DIHWHULD� 3ODQ� DOORWPHQW� DQG� WKH� FRVW� RI� WKH� FRYHUDJH�HOHFWHG�E\�WKH�HPSOR\HH�VKDOO�EH�SDLG�E\�WKH�HPSOR\HH�WKURXJK�SD\UROO�GHGXFWLRQV�����
7KH� &LW\� DJUHHV� WR� SURYLGH� DV� D� PHGLFDO� SODQ� RSWLRQ�� .DLVHU� �������� �RU� DQ�HTXLYDOHQW�KHDOWK�PDLQWHQDQFH�RUJDQL]DWLRQ��+02����

&� 'HQWDO� 3ODQ� 5HSUHVHQWHG� HPSOR\HHV� ZLOO� EH� HOLJLEOH� WR� SDUWLFLSDWH� LQ� DQ\� &LW\�VSRQVRUHG� JURXS� GHQWDO� SODQ�� � $Q\� GLIIHUHQFH� EHWZHHQ� WKH� HPSOR\HH¶V� DYDLODEOH�&DIHWHULD�3ODQ�DOORWPHQW�DQG� WKH�SUHPLXP� IRU� WKH� VHOHFWHG�SODQ�ZLOO� EH�SDLG�E\� WKH�HPSOR\HH�WKURXJK�SD\UROO�GHGXFWLRQV��
'� 'HQWDO�0HGLFDO�9LVLRQ� �'�0�9��DQG�'HSHQGHQW�&DUH�5HLPEXUVHPHQW�$FFRXQWV�(PSOR\HHV�PD\�DOORFDWH� D� SRUWLRQ� RI� WKHLU�&DIHWHULD�3ODQ�DOORWPHQW� WR�HLWKHU� RI� WKH�UHLPEXUVHPHQW�DFFRXQW�RSWLRQV���
(� &DVK�(PSOR\HHV�PD\�DOORFDWH� D�SRUWLRQ�RI� WKH�&DIHWHULD�3ODQ� DOORWPHQW� WR� D�&DVK�SD\PHQW� WKDW�ZLOO�EH�SDLG� WR� WKH�HPSOR\HH�RQ�D�SUR�UDWD�DFFUXDO� WZLFH�D�\HDU� 7KLV�RSWLRQ�LV�WD[DEOH��
)� 0HGLFDO� DQG� 'HQWDO� 3UHPLXP� 3D\UROO� 'HGXFWLRQV� DV� 3UH�7D[�$V� VWDWHG� LQ�SDUDJUDSKV�%�DQG�&�DERYH��DQ\�SUHPLXPV� IRU�0HGLFDO� RU�'HQWDO� FRYHUDJH�HOHFWHG�XQGHU� WKH�&LW\¶V�&DIHWHULD�3ODQ� WKDW�DUH� LQ�H[FHVV�RI� WKH�HPSOR\HH¶V�&DIHWHULD�3ODQ�DOORWPHQW�ZLOO�EH�SDLG�E\�WKH�HPSOR\HH�YLD�SD\UROO�GHGXFWLRQ���7KHVH�GHGXFWLRQV�ZLOO�EH�PDGH� RQ� D� SUH�WD[� EDVLV� DV� DOORZHG� XQGHU� 6HFWLRQV� ����� ����� DQG� ���� RI� WKH�,QWHUQDO�5HYHQXH�&RGH�� � ,I�DQ�HPSOR\HH�ZRXOG�SUHIHU� WR�KDYH� WKH�GHGXFWLRQV� WDNHQ�RQ�D�SRVW�WD[�EDVLV�WKH\�PXVW�SUHVHQW�WKHLU�UHTXHVW�IRU�VXFK�FKDQJH�LQ�ZULWLQJ�WR�WKH�+XPDQ�5HVRXUFHV�'HSDUWPHQW��,I�WKH�&LW\�GRHV�QRW�PHHW�,56�UHTXLUHPHQWV��RU�LI�WKH�,56� UHJXODWLRQV� FKDQJH� IRU�DQ\� UHDVRQ�� WKLV�EHQHILW�PD\�EH�GLVFRQWLQXHG�� � ,W� LV� WKH�LQWHQW� RI� WKH� SDUWLHV� WKDW� SDUWLFLSDWLQJ� HPSOR\HHV� UHFHLYH� WKH� PD[LPXP� EHQHILW�DOORZDEOH�LQ�DFFRUGDQFH�ZLWK�,56�UHJXODWLRQV���
*� ,QVXUDQFH� &RYHUDJH� :KLOH� RQ� /HDYH� RI� $EVHQFH� :LWKRXW� 3D\�5HSUHVHQWHG�HPSOR\HHV�RQ�OHDYH�ZLWKRXW�SD\�IRU�DQ\�UHDVRQ�PD\�FRQWLQXH��DW�WKHLU�RZQ�H[SHQVH��
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WKHLU� JURXS� LQVXUDQFH�FRYHUDJH�E\� SD\LQJ� WKH� IXOO� FRVW� RI� WKHLU� SUHPLXP�SOXV� D����DGPLQLVWUDWLYH� IHH�� � 7KLV� SURYLVLRQ� LV� VXEMHFW� WR� 6HFWLRQ� ����� RI� WKLV� 028� ZKLFK�GHILQHV�LQVXUDQFH�FRYHUDJH�ZKLOH�RQ�GLVDELOLW\�OHDYH��
8SRQ�DQ�HPSOR\HH¶V� UHWXUQ� IURP� OHDYH�ZLWKRXW�SD\�� WKH�HPSOR\HH¶V�EHQHILWV�ZLOO�EH�UHLQVWDWHG� WR� WKH� VDPH� EHQHILW� OHYHO� LQ� HIIHFW� SULRU� WR� WKH� OHDYH�ZLWKRXW� SD\� VWDWXV��SURYLGHG� WKH� HPSOR\HH� LV� HOLJLEOH� WR� UHFHLYH�&LW\� EHQHILWV�� � %HQHILW� FRYHUDJH� RI� DQ�HPSOR\HH�ZKR�SDLG�IRU�WKH�FRVW RI�KLV�RU�KHU�LQVXUDQFH�ZKLOH�RQ�OHDYH�RI�DEVHQFH�DQG�ZKR� UHWXUQV� WR�ZRUN�SULRU� WR� WKH���WK RI� WKH�PRQWK��ZLOO� QRW�EH� UHTXLUHG� WR�SD\� WKHLU�LQVXUDQFH�SUHPLXPV�IRU�WKDW�PRQWK��

+� 7HUPLQDWLRQ� RI� %HQHILWV� 8SRQ� 6HSDUDWLRQ� RI� (PSOR\PHQW�$Q� HPSOR\HH¶V�FRYHUDJH�XQGHU�WKH�&LW\¶V�JURXS�PHGLFDO��GHQWDO��DQG�JURXS�WHUP�OLIH�LQVXUDQFH�SODQV�LV�HIIHFWLYH�WKURXJK�WKH�ODVW�GDWH�RI�WKH�PRQWK�LQ�ZKLFK�WKH�HPSOR\HH¶V�WHUPLQDWLRQ�LV�HIIHFWLYH��
7KH�HPSOR\HH�PD\�FRQWLQXH�WKHLU�FRYHUDJH�EH\RQG�WKDW�GDWH��DW�WKHLU�RZQ�H[SHQVH��LQ�DFFRUGDQFH�ZLWK�WKH�)HGHUDO�&2%5$�ODZ���7KH�FRVW�RI�&2%5$�FRYHUDJH�LV� WKHLU�SUHPLXP�SOXV�D����DGPLQLVWUDWLYH� IHH�� �7KLV�SURYLVLRQ� LV�VXEMHFW� WR�6HFWLRQ������RI�WKLV�028�ZKLFK�GHILQHV�LQVXUDQFH�FRYHUDJH�ZKLOH�RQ�GLVDELOLW\�OHDYH��

,,� )OH[LEOH�6SHQGLQJ�$FFRXQWV��)6$V��+HDOWK�&DUH�DQG�'HSHQGHQW�&DUH
5HSUHVHQWHG�HPSOR\HHV�ZLOO�EH�HOLJLEOH�WR�SDUWLFLSDWH�LQ�WKH�WZR�)OH[LEOH�6SHQGLQJ�$FFRXQW��)6$��RSWLRQV�RIIHUHG�E\�WKH�&LW\���7KHVH�DFFRXQWV�DUH�DOORZHG�E\�6HFWLRQV��������������DQG�����RI�WKH�,QWHUQDO�5HYHQXH�&RGH���(PSOR\HHV�PD\�HOHFW�WR�VHW�DVLGH�D�SRUWLRQ�RI�WKHLU�VDODU\��RQ�D�SUH�WD[�EDVLV�� WR� IXQG�HOLJLEOH�KHDOWK�FDUH�DQG�GHSHQGHQW�FDUH�H[SHQVHV�� � ,I� WKH�&LW\�GRHV�QRW�PHHW� ,56�UHJXODWLRQV��RU�LI�WKH�,56�UHJXODWLRQV�FKDQJH�IRU�DQ\�UHDVRQ��WKLV�EHQHILW�PD\�EH GLVFRQWLQXHG��
7KH�PD[LPXP�DPRXQWV�DQ�HPSOR\HH�PD\�VHW�DVLGH�DUH���
�������IRU�+HDOWK�&DUH��������IURP�DOO�VRXUFHV��LQFOXGLQJ�&DIHWHULD�3ODQ��'HSHQGHQW�&DUH
7KHVH�DFFRXQWV�PD\�RQO\�EH�HVWDEOLVKHG�GXULQJ�WKH�%HQHILWV�2SHQ�(QUROOPHQW�RU�ZLWKLQ����GD\V�RI�D�TXDOLI\LQJ�FKDQJH�LQ�IDPLO\�VWDWXV�DV�GHILQHG�E\�WKH�,56����
6DODU\�GHGXFWLRQV�ZLOO�EH� WDNHQ����SD\�SHULRGV�SHU�\HDU��EL�ZHHNO\�H[FHSW� IRU� WKRVH�PRQWKV�ZLWK�WKUHH�SD\�SHULRGV��ZKHUH�GHGXFWLRQV�ZLOO�RQO\�EH�WDNHQ�WZR�WLPHV���5HLPEXUVHPHQWV�ZLOO�EH�PDGHRQ�D�VFKHGXOH�WR�EH�GHWHUPLQHG�E\�WKH�&LW\���5HTXHVWV�IRU�UHLPEXUVHPHQW�PXVW�EH�PDGH�RQ�IRUPV�SURYLGHG�E\�WKH�&LW\�� �$Q\�PRQLHV�QRW�XVHG�E\�WKH�HQG�RI� WKH�SODQ�\HDU�ZLOO�EH�IRUIHLWHG��6SHFLILF�GHWDLOV�RI�WKH�SODQ�DUH�SURYLGHG�LQ�WKH�&LW\¶V�6XPPDU\�RI�%HQHILWV�SXEOLFDWLRQ�DYDLODEOH�IURP�+XPDQ�5HVRXUFHV���
7KH�&LW\� UHVHUYHV� WKH�ULJKW� WR�FRQWUDFW�ZLWK�D�7KLUG�3DUW\�$GPLQLVWUDWRU� IRU�DGPLQLVWUDWLRQ�RI�ERWK�)6$V���7KH�&LW\�ZLOO�SD\�WKH�VWDUW�XS�FRVWV�DVVRFLDWHG�ZLWK�WKLUG�SDUW\�DGPLQLVWUDWLRQ����3DUWLFLSDWLQJ�HPSOR\HHV�ZLOO�SD\�DQ\�IHHV��PRQWKO\��SHU�HPSOR\HH��RU�SHU�WUDQVDFWLRQ��UHTXLUHG���
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,,,� /LIH� ,QVXUDQFH�7KH� &LW\� DJUHHV� WR� FRQWULEXWH� WKH� DPRXQW� QHFHVVDU\� WR� SURYLGH� HDFK�HPSOR\HH� ZLWK� � �������� LQ� JURXS� WHUP� OLIH� LQVXUDQFH�� � 5HSUHVHQWHG� HPSOR\HHV� PD\�SXUFKDVH� DGGLWLRQDO� OLIH� LQVXUDQFH� WKRXJK� WKH� &LW\¶V� JURXS� LQVXUDQFH� SODQ�� ZLWK� VDLG�HPSOR\HHV� SD\LQJ� WKH� DGGLWLRQDO� FRVW� WKURXJK� SD\UROO� GHGXFWLRQV�� � 7KHVH� SUHPLXP�GHGXFWLRQV� ZLOO� EH� WDNHQ� RQ� D� SUH�WD[� EDVLV� XS� WR� WKH� PD[LPXP� DOORZHG� E\� ODZ�� � $Q\�SUHPLXPV�IRU�FRYHUDJH� LQ�H[FHVV�RI� WKDW�PD[LPXP�ZLOO�EH� WDNHQ�RQ�D�SRVW�WD[�EDVLV��6HH�6HFWLRQ� ����� UHJDUGLQJ� SD\PHQW� IRU� KHDOWK� DQG� OLIH� LQVXUDQFH� GXULQJ� DQ� XQSDLG� /HDYH� RI�$EVHQFH�RI�PRUH�WKDQ�RQH�PRQWK��
,9� 0HGLFDO�3UHPLXP�5HWLUHPHQW�%HQHILW�3ODQ�7KH�&LW\�ZLOO�RIIHU�D�PHGLFDO�SUHPLXP�UHWLUHPHQW�EHQHILW� SODQ�� XQGHU� 6HFWLRQ� ����I�� RI� WKH� ,QWHUQDO� 5HYHQXH� &RGH�� WR� DOO� UHSUHVHQWHG�HPSOR\HHV�WKURXJK�WKH�-3(%$��-RLQW�3RZHUV�(PSOR\HH�%HQHILW�$XWKRULW\��RU�DQ�HTXLYDOHQW�SODQ��� � 7KLV� SURJUDP� ZLOO� SURYLGH� HPSOR\HHV� WKH� RSWLRQ� RI� PDNLQJ� XQOLPLWHG� SUH�WD[�FRQWULEXWLRQV�IURP�WKHLU�ZDJHV�WR�SUH�IXQG�SRVW�UHWLUHPHQW�KHDOWK� LQVXUDQFH�SUHPLXP�FRVWV�IRU�WKHPVHOYHV�DQG�WKHLU�GHSHQGHQWV���6LQFH�,5&�6HFWLRQ�����I��UHTXLUHV�UHVWULFWLRQV�RQ�WKH�SURJUDP� WKDW� FDQ� UHVXOW� LQ� IRUIHLWXUH�RI� WKH� FRQWULEXWLRQV� WR� WKH�&LW\� IRU� VSHFLILHG� UHDVRQV��HPSOR\HHV� DUH� DGYLVHG� WR� FDUHIXOO\� UHYLHZ� WKH� LQIRUPDWLRQ� WKDW� ZLOO� EH� SURYLGHG� RQ� WKH�SURJUDP�SULRU�WR�GHFLGLQJ�ZKHWKHU�RU�ZKHQ�WR�SDUWLFLSDWH�
7KH� &LW\� ZLOO� SD\� WKH� VWDUW�XS� FRVWV� DVVRFLDWHG� ZLWK� WKLUG� SDUW\� DGPLQLVWUDWLRQ�� � 3DUWLFLSDWLQJ�HPSOR\HHV�ZLOO�SD\� WKH�SDUWLFLSDQW�FRVWV� �FXUUHQWO\�����SHU�\HDU��� � ,I� WKH�&LW\�GRHV�QRW�PHHW� ,56�UHJXODWLRQV�RU�LI�WKH�,56�UHJXODWLRQV�FKDQJH�IRU�DQ\�UHDVRQ��WKLV�EHQHILW�PD\�EH�GLVFRQWLQXHG��
�����5(7,5(0(17
7KH�&LW\�ZLOO�SURYLGH� WR� UHSUHVHQWHG�PHPEHUV� UHWLUHPHQW�EHQHILWV�YLD�FRQWUDFW�ZLWK� WKH�&DOLIRUQLD�3XEOLF�(PSOR\HHV�5HWLUHPHQW�6\VWHP��&DO3(56���
$V�ORQJ�DV�LW�KDV�WKH�FOHDU�OHJDO�DXWKRULW\�WR�GR�VR�WKH�&LW\�DJUHHV�WR�FRQWLQXH�6HFWLRQ�����K�����RI�WKH�,QWHUQDO�5HYHQXH�&RGH�UHODWLYH�WR�HPSOR\HH�UHWLUHPHQW�FRQWULEXWLRQV��ZKLFK�SHUPLWV�HPSOR\HH�&DO3(56�FRQWULEXWLRQV�WR�EH�WUHDWHG�DV�GHIHUUHG�FRPSHQVDWLRQ���
7KH�&LW\�ZLOO�SURYLGH�WKH����DW����5HWLUHPHQW�3ODQ��6HFWLRQ��������IRU�/RFDO�6DIHW\�0HPEHUV�DV�SURYLGHG�IRU�XQGHU�WKH�&DOLIRUQLD�3XEOLF�(PSOR\HHV¶�5HWLUHPHQW�6\VWHP��&DO3(56���,Q�DGGLWLRQ�WR�SD\PHQW�RI�WKH�PDQGDWRU\�HPSOR\HU¶V�FRQWULEXWLRQ�WR�UHSUHVHQWHG�HPSOR\HHV¶�UHWLUHPHQW�EHQHILWV��WKH�&LW\�DJUHHV� WR�DOVR�SD\� WKH�HPSOR\HH¶V�SRUWLRQ�RI� WKH�3(56�FRQWULEXWLRQ��ZKLFK� LV�SUHVHQWO\�IL[HG�DW������
7KH�&LW\�ZLOO�SURYLGH�WKH�IROORZLQJ�&DO3(56�FRQWUDFW�RSWLRQV�

$� 2QH�<HDU�)LQDO�&RPSHQVDWLRQ��6HFWLRQ���������(IIHFWLYH���������%� 3RVW�5HWLUHPHQW� 6XUYLYRU� $OORZDQFH� �6HFWLRQV� ������������� DQG� ������� (IIHFWLYH���������&� &UHGLW�IRU�8QXVHG�6LFN�/HDYH��6HFWLRQ��������(IIHFWLYH����������'� �����6XUYLYRU�%HQHILWV� �WK /HYHO������6XUYLYRU���������(IIHFWLYH�����������7KH�������PRQWKO\�PHPEHU�FRVW�IRU�WKLV�EHQHILW�ZLOO�EH�SDLG�E\�WKH�&LW\��(� 0LOLWDU\�6HUYLFH�&UHGLW�DV�3ULRU�6HUYLFH��6HFWLRQ��������(IIHFWLYH����������
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(IIHFWLYH� -XO\� ��� ������ WKH� &LW\� ZLOO� SURYLGH� (PSOR\HU� 3DLG�0HPEHU� &RQWULEXWLRQV� &RQYHUWHG� WR�3D\UDWH�'XULQJ�)LQDO�&RPSHQVDWLRQ�3HULRG��6HFWLRQ��������
(IIHFWLYH� -XO\� ��� ������ WKH� &LW\� ZLOO� SURYLGH� WKH� ��� DW� ��� 5HWLUHPHQW� 3ODQ� IRU� /RFDO� 6DIHW\�(PSOR\HHV��6HFWLRQ����������EHQHILW��
������('8&$7,21�,1&(17,9(�3$<
,� (PSOR\HHV�UHSUHVHQWHG�E\�/RFDO������VKDOO�EH�HQWLWOHG�WR�HGXFDWLRQ�LQFHQWLYH�SD\�DV�GHWDLOHGEHORZ�
$� 8SRQ�YHULILFDWLRQ�WKDW�D�UHSUHVHQWHG�HPSOR\HH�KDV�FRPSOHWHG�FRXUVH�ZRUN� IRU�DQG�UHFHLYHG�DQ�$VVRFLDWHV�GHJUHH��WKH�HPSOR\HH�VKDOO�UHFHLYH������SHU�PRQWK�LQ�HGXFDWLRQ�LQFHQWLYH�SD\�
%� 8SRQ�YHULILFDWLRQ�WKDW�D�UHSUHVHQWHG�HPSOR\HH�KDV�FRPSOHWHG�FRXUVH�ZRUN�IRU�DQG�UHFHLYHG�D�%DFKHORUV�GHJUHH��WKH�HPSOR\HH�VKDOO�UHFHLYH������SHU�PRQWK�LQ�HGXFDWLRQ�LQFHQWLYH�SD\�
�����+2/,'$<6
,� 6FKHGXOHG�+ROLGD\V
$� (PSOR\HHV�DVVLJQHG�WR�WKH�)LUH�6XSSUHVVLRQ�'LYLVLRQ�ZLOO� UHFHLYH�RQH�KXQGUHG�WZHQW\�������KRXUV� KROLGD\� SD\� DW� VWUDLJKW� WLPH� �� ���KRXUV� IRU�HDFK�RI� WKH����KROLGD\V� GHVFULEHG EHORZ��HDFK� ILVFDO� \HDU�� +ROLGD\� SD\� VKDOO� FRQVLVW� RI� DSSUR[LPDWHO\� ����� KRXUV� SHU� SD\� SHULRG� IRU�HDFK�HPSOR\HH�LQ�WKH�EDUJDLQLQJ�XQLW��$OO�KROLGD\�SD\�IRU�WKH�WLPH�SHULRG�FRPPHQFLQJ�WKH�ILUVW�IXOO�SD\�SHULRG�LQ�-XO\����������XQWLO�WKH�GDWH�WKH�&LW\�&RXQFLO�DGRSWV�WKH�028��VKDOO�EH�SDLG�LQ�RQH� OXPS� VXP� GXULQJ� WKH� ILUVW� IXOO� SD\UROO� SHULRG� RU� DV� VRRQ� DV� LV� SUDFWLFDO�� 3UR�UDWHG�DGMXVWPHQWV�ZLOO�EH�PDGH�IRU�HPSOR\HHV�RI�UHSUHVHQWHG�FODVVLILFDWLRQV�HQWHULQJ�RU�OHDYLQJ�WKH�)LUH�6XSSUHVVLRQ�'LYLVLRQ�RI�WKH�'HSDUWPHQW���5HYLVHG�)<�����������
%� (PSOR\HHV�DVVLJQHG�WR�GLYLVLRQV�RWKHU�WKDQ�)LUH�6XSSUHVVLRQ�VKDOO�DFFUXH���KRXUV�RI�KROLGD\�WLPH�IRU�HDFK�RI� IRXU� ���� IORDWLQJ�KROLGD\V�DQG����KRXUV�RI�KROLGD\� WLPH�IRU�HDFK�RI�HLJKW� ����KDUG�KROLGD\V��RQO\�LI�WKH\�ZRUN�D������ZRUNZHHN��IRXU�WHQ�KRXU�GD\V���,I�VDLG�HPSOR\HHV�ZRUN�D�����ZRUN�ZHHN��ILYH�HLJKW�KRXU�GD\V���WKH\�VKDOO�DFFUXH���KRXUV�RI�KROLGD\�WLPH�IRU�HDFK�RI�WKH� HLJKW� ���� KDUG� KROLGD\V�� &RPSHQVDWLRQ� ZLOO� EH� DGPLQLVWHUHG� DV� GHVLJQDWHG� LQ� WKH� &LYLO�6HUYLFH�5XOHV��&KDSWHU�������6HFWLRQ������ �'��� �+DUG�KROLGD\V�DUH��1HZ�<HDU
V�'D\��0DUWLQ�/XWKHU�.LQJ
V

%LUWKGD\�� 0HPRULDO� 'D\�� ,QGHSHQGHQFH� 'D\�� /DERU� 'D\�� 7KDQNVJLYLQJ� 'D\�� 'D\� $IWHU�7KDQNVJLYLQJ�� DQG� &KULVWPDV� 'D\�� IORDWLQJ� KROLGD\V� DUH�� /LQFROQ
V� %LUWKGD\�� :DVKLQJWRQ
V�%LUWKGD\��$GPLVVLRQ�'D\��DQG�9HWHUDQV�'D\��
,,� 8QVFKHGXOHG�+ROLGD\V
0HPEHUV�RI�WKH�)LUH�'HSDUWPHQW�IURP�)LUH�)LJKWHU�XS�WKURXJK�WKH�UDQN�RI�)LUH�&DSWDLQ�VKDOO�ZRUN�XQVFKHGXOHG�KROLGD\V��L�H���VSHFLDO�KROLGD\V�GHFODUHG�E\�WKH�3UHVLGHQW�RU�*RYHUQRU� DW�WKHLU�UHJXODU�
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KRXUO\�UDWH�RI�SD\��,I�HPSOR\HHV�KDYH�WKDW�GD\�RII��WKH\�ZLOO�QRW�UHFHLYH�H[WUD�FRPSHQVDWLRQ�IRU�WKH�XQVFKHGXOHG�KROLGD\�
�����9$&$7,21�$1'�6,&.�/($9(
,� 0LVFHOODQHRXV
$� 'HILQLWLRQ�� IRU�WKH�SXUSRVH�RI�WKLV�VHFWLRQ�WKH�IROORZLQJ�GHILQLWLRQV�VKDOO�DSSO\�

����&RQWLQXRXV�VHUYLFH��PHDQV�&LW\�VHUYLFH�XQLQWHUUXSWHG�E\�VHSDUDWLRQ�
����,QWHUPLWWHQW�VHUYLFH��PHDQV�&LW\�VHUYLFH�LQWHUUXSWHG�E\�VHSDUDWLRQ�
��� 
7LPH� ZRUNHG�� LQFOXGHV� DFWXDO� WLPH� ZRUNHG�� KROLGD\V� ZLWK� SD\�� DQG� OHDYH� RI� DEVHQFH�ZLWKRXW�SD\� �QRW� WR�H[FHHG�RQH�\HDU�� IRU�ZKLFK�ZRUNHU
V�FRPSHQVDWLRQ� LV�SDLG�� ,W� VKDOO�DOVR� LQFOXGH� 6DWXUGD\V�� 6XQGD\V� RU� RWKHU� UHJXODU� GD\V� RII� ZKLFK� DUH� LPPHGLDWHO\�SUHFHGHG�RU�LPPHGLDWHO\�IROORZHG�E\�RWKHU�WLPH�ZRUNHG�
��� �$FWLYH� VHUYLFH�� LQFOXGHV� WLPH�ZRUNHG�� OHDYH� RI� DEVHQFH�ZLWKRXW� SD\� QRW� WR� H[FHHG� ���FDOHQGDU� GD\V� DQG� OHDYH� RI� DEVHQFH� QRW� WR� H[FHHG� RQH� ���� \HDU� IRU� ZKLFK� ZRUNHUV
�FRPSHQVDWLRQ�LV�SDLG�

%� $PRXQW� RI� 9DFDWLRQ� DQG� 6LFN� /HDYH�8VH� � (PSOR\HHV� DVVLJQHG� WR� )LUH� 6XSSUHVVLRQ�PXVW�WDNH�D�PLQLPXP RI���KRXUV�RI�YDFDWLRQ��FRPSHQVDWRU\� WLPH��RU�VLFN� OHDYH�DW�RQH� WLPH��7KLV���KRXU�PLQLPXP� VKDOO� QRW� DSSO\� LI� WKH� WLPH�RII� RFFXUV�ZLWKLQ� WKH� ILUVW� WZR� KRXUV� RU� ODVW� WZR�KRXUV� RI� WKH� HPSOR\HH
V� UHJXODU� VKLIW�� 'XULQJ� WKLV� ILUVW� WZR� KRXUV� RU� ODVW� WZR� KRXUV� RI� WKH�UHJXODU�VKLIW��WKH�HPSOR\HH�ZLOO�EH�FKDUJHG�IRU�WKH�DFWXDO�WLPH�WDNHQ�RII���5HYLVHG�)<�������
,,� 9$&$7,21
$� 9DFDWLRQ�$FFUXDO�� &RQWLQXRXV�6HUYLFH��(DFK�HPSOR\HH�SDLG�DW�D�ELZHHNO\�UDWH�ZKR�KDV�KDG�FRQWLQXRXV� IXOO�WLPH� DFWLYH� VHUYLFH� VKDOO� EH� HQWLWOHG� WR� YDFDWLRQ� ZLWK� SD\�� 7KH� IROORZLQJ�SURYLVLRQV�VKDOO�DSSO\�
���7KH�YDFDWLRQ�DFFUXDO�UDWHV�VKDOO�EH�DV�IROORZV�

(PSOR\HHV� DVVLJQHG� WR� )LUH� 6XSSUHVVLRQ� ZLOO� DFFUXH� DQG� EH� HOLJLEOH� WR� UHFHLYH� ���� KRXUV�DQQXDOO\���FXPXODWLYH�WR�D�PD[LPXP�WRWDO�OHDYH�EDODQFH�RI�����KRXUV��GXULQJ�WKH�ILUVW�WKURXJK�IRXUWK�\HDU�RI�VHUYLFH��7KLV�EHQHILW�ZLOO�EH�DFFXPXODWHG�DW� WKH�UDWH�RI������ZRUNLQJ�KRXUV�IRU�HDFK� IXOO� ELZHHNO\� SD\� SHULRG� RI� VHUYLFH� SHUIRUPHG�� (PSOR\HHV� DVVLJQHG� WR� GLYLVLRQV� RWKHU�WKDQ� )LUH� 6XSSUHVVLRQ� DUH� HOLJLEOH� WR� UHFHLYH� ��� ZRUNLQJ� KRXUV� DQQXDOO\� �FXPXODWLYH� WR� D�PD[LPXP�WRWDO�OHDYH�EDODQFH�RI�����KRXUV��DFFUXHG�DW�WKH�UDWH�RI������ZRUNLQJ�KRXUV�IRU�HDFK�IXOO�ELZHHNO\�SD\�SHULRG�RI�VHUYLFH�SHUIRUPHG�
(PSOR\HHV� DVVLJQHG� WR� )LUH� 6XSSUHVVLRQ� ZLOO� DFFUXH� DQG� EH� HOLJLEOH� WR� UHFHLYH� ���� KRXUV�DQQXDOO\���FXPXODWLYH�WR�D�PD[LPXP�WRWDO�OHDYH�EDODQFH�RI�����KRXUV��GXULQJ�WKH�ILIWK�WKURXJK�ILIWHHQWK�\HDU�RI�VHUYLFH��7KH�EHQHILWV�ZLOO�EH�DFFXPXODWHG�DW�WKH�UDWH�RI������ZRUNLQJ�KRXUV�IRU�
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HDFK� IXOO� ELZHHNO\� SD\� SHULRG� RI� VHUYLFH� SHUIRUPHG�� (PSOR\HHV� DVVLJQHG� WR� GLYLVLRQV� RWKHU�WKDQ� )LUH� 6XSSUHVVLRQ� DUH� HOLJLEOH� WR� UHFHLYH� ���� ZRUNLQJ� KRXUV� DQQXDOO\� �FXPXODWLYH� WR� D�PD[LPXP�WRWDO�OHDYH�EDODQFH�RI�����KRXUV��DFFUXHG�DW�WKH�UDWH�RI������ZRUNLQJ�KRXUV�IRU�HDFK�IXOO�ELZHHNO\�SD\�SHULRG�RI�VHUYLFH�SHUIRUPHG�
(PSOR\HHV� DVVLJQHG� WR� )LUH� 6XSSUHVVLRQ� ZLOO� DFFUXH� DQG� EH� HOLJLEOH� WR� UHFHLYH� ���� KRXUV�DQQXDOO\�� �FXPXODWLYH� WR� D�PD[LPXP� WRWDO� OHDYH�EDODQFH�RI� ����KRXUV�� GXULQJ� WKH� VL[WHHQWK�DQG�VXFFHHGLQJ�\HDUV�RI�VHUYLFH��7KLV�EHQHILW�ZLOO�EH�DFFXPXODWHG�DW�WKH�UDWH�RI������ZRUNLQJ�KRXUV�IRU�HDFK�IXOO�ELZHHNO\�SD\�SHULRG�RI�VHUYLFH�SHUIRUPHG��(PSOR\HHV�DVVLJQHG�WR�GLYLVLRQV�RWKHU�WKDQ�)LUH�6XSSUHVVLRQ�DUH�HOLJLEOH�WR�UHFHLYH�����ZRUNLQJ�KRXUV�DQQXDOO\��FXPXODWLYH�WR�D�PD[LPXP�WRWDO OHDYH�EDODQFH�RI�����KRXUV��DFFUXHG�DW� WKH�UDWH�RI������ZRUNLQJ�KRXUV� IRU�HDFK�IXOO�ELZHHNO\�SD\�SHULRG�RI�VHUYLFH�SHUIRUPHG�

��� 0D[LPXP� 9DFDWLRQ� $FFUXDO� � $W� QR� WLPH� PD\� DQ� HPSOR\HH� KDYH� PRUH� WKDQ� WZR� \HDUV� RI�YDFDWLRQ� OHDYH�DFFXPXODWHG� �L�H�� WZLFH� WKH QXPEHU�RI�KRXUV�DFFUXHG�DQQXDOO\���1R�YDFDWLRQ�FUHGLWV�VKDOO�EH�DFFUXHG�DERYH�WKLV�OLPLW�
%� 3D\PHQW� XSRQ� 6HSDUDWLRQ� � $W� WKH� WLPH� DQ� HPSOR\HH� LV� VHSDUDWHG� IURP� WKH� &LW\� VHUYLFH��ZKHWKHU� YROXQWDULO\� RU� LQYROXQWDULO\�� KH�VKH� VKDOO� EH� JUDQWHG� DOO� RI� WKH� XQXVHG� YDFDWLRQ� WR�ZKLFK� KH�VKH� LV� HQWLWOHG� EDVHG� XSRQ� KLV�KHU� DFWLYH� VHUYLFH� LQ� SULRU� \HDUV�� DQG� LQ� DGGLWLRQ��KH�VKH�VKDOO�EH�JUDQWHG�YDFDWLRQ�EDVHG�XSRQ� WKH� OHQJWK�RI�KLV�KHU�DFWLYH�VHUYLFH�GXULQJ� WKH�\HDU� LQ� ZKLFK� WKH� VHSDUDWLRQ� RFFXUV� DQG� FRPSXWHG� RQ� WKH EDVLV� VHW� IRUWK� LQ� 6HFWLRQ� �$���3D\PHQW�VKDOO�EH�PDGH�KRXU�IRU�KRXU�ZLWK�DQ\�SRUWLRQ�RI�DQ�KRXU�EHLQJ�FRQVLGHUHG�D�IXOO�KRXU�
&� 9DFDWLRQ� 8VH� � 9DFDWLRQ� EDODQFHV� VKDOO� EH� UHGXFHG� E\� WKH� DFWXDO� WLPH� QRW� ZRUNHG� WR� WKH�QHDUHVW�TXDUWHU�KRXU��$EVHQFH�PD\�QRW�EH�FKDUJHG�WR�YDFDWLRQ�QRW�DOUHDG\�DFFXPXODWHG�
'� 3D\EDFN�� $OO�PHPEHUV�RI�UHSUHVHQWHG�FODVVLILFDWLRQV�ZKR�KDYH�FRPSOHWHG�DW�OHDVW�IRXU�\HDUV�RI�VHUYLFH�VKDOO�KDYH�WKH�RSWLRQ�RI�VHOOLQJ�RQH�ZHHN�����KRXUV�IRU�HPSOR\HHV�DVVLJQHG�WR�)LUH�6XSSUHVVLRQ�DQG��� KRXUV�IRU�HPSOR\HHV�DVVLJQHG�WR�RWKHU�GLYLVLRQV��RI�VDLG�YDFDWLRQ�EDFN�WR�WKH�&LW\�DQQXDOO\��7KH�DFFXPXODWHG�YDFDWLRQ�EDODQFH�ZLOO�EH�UHGXFHG�DFFRUGLQJO\��3D\PHQW�RI�YDFDWLRQ� KRXUV� ZLOO� EH� PDGH� WKH� ILUVW� SD\GD\� RI� DQ\� PRQWK� SURYLGHG� WKDW� WKH� )LQDQFH�'HSDUWPHQW�KDV�UHFHLYHG�WHQ�ZRUNLQJ�GD\V�DGYDQFH�QRWLFH�RI�WKH�UHTXHVW�SULRU�WR�SD\GD\�
(� 3UHYLRXVO\� HDUQHG� YDFDWLRQ� EDODQFHV�ZLOO� EH� DGMXVWHG� LI� SHUVRQQHO� DUH� UHDVVLJQHG� IRU�PRUH�WKDQ���FRQVHFXWLYH�SD\�SHULRGV� WR�DFWLYLWLHV� UHTXLULQJ�D�GLIIHUHQW�GXW\�ZHHN��$ WUDQVIHU� IURP�6XSSUHVVLRQ�WR�3UHYHQWLRQ�RU�7UDLQLQJ�UHTXLUHV�WKH�UHGXFWLRQ�RI�WKH�DFFXPXODWHG�EDODQFH�E\������ �H[LVWLQJ� EDODQFH� GLYLGHG� E\� ������� DQG� D� WUDQVIHU� IURP� 3UHYHQWLRQ� RU� 7UDLQLQJ� WR�6XSSUHVVLRQ� UHTXLUHV� DQ� LQFUHDVH� LQ� WKH� DFFXPXODWHG� EDODQFH� E\� ����� �H[LVWLQJ� EDODQFH�PXOWLSOLHG�E\��������,Q�DGGLWLRQ��WKH�DFFUXDO�UDWH�ZLOO�EH�PDGH�WR�FRQIRUP�WR�WKH�QHZ�GXW\�ZHHN�HIIHFWLYH�WKH�ILUVW�SD\�SHULRG�EHJLQQLQJ�DIWHU�WKH�GD\�DVVLJQHG��LI�WKH�UHDVVLJQPHQW�LV�IRU�PRUH�WKDQ���FRQVHFXWLYH�SD\�SHULRGV�
)� 7KH�6KLIW�&RPPDQGHU�RI�HDFK�VKLIW�ZLOO�EH�UHVSRQVLEOH� WR�VHH�WKDW� WKH�YDFDWLRQ�UHTXHVWV�IRU�KLV�KHU�VKLIW�DUH�SRVWHG�DW�HDFK�VWDWLRQ�E\�0DUFK���RI�HDFK�\HDU�
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,,,� 6,&.�/($9(
7KH�&LW\�LV�SURYLGLQJ�ODQJXDJH�ZLWK�DOWHUQDWLYH�ZRUGLQJ�WKDW��ZKLOH�QRW�SHUPLWWLQJ /RFDO������PHPEHUV�WR�XVH�VLFN�OHDYH�IRU�LQGXVWULDO�LQMXULHV�LQ�WKH�YDVW�PDMRULW\�RI�FDVHV��ZLOO�QRW�]HUR�RXW�VLFN�OHDYH�EDODQFHV�ZKLFK�PD\�WKHQ�EH�DSSOLHG�DW�UHWLUHPHQW�IRU�VHUYLFH�FUHGLW��,Q�DGGLWLRQ��LQ�WKH�YHU\�XQXVXDO�DQG�H[WUDRUGLQDU\�FLUFXPVWDQFHV�ZKHUH�DQ�LQMXUHG�HPSOR\HH�ZLOO�EH�DEOH�WR�UHWXUQ�WR�ILOO�GXW\�ZLWKLQ�D�UHDVRQDEOH�SHULRG�RI�WLPH��EXW�ORQJHU�WKDQ�D�\HDU��WKH�&LW\�0DQDJHU�PD\�SHUPLW�WKH�XVH�RI�VLFN�OHDYH��7KH�HOLPLQDWLRQ�RI�6HFWLRQ�,,,��)��LV�QRW�SRVVLEOH�ZLWKRXW�WKH�QHZ�ODQJXDJH�SURSRVHG�EHORZ�IRU�6HFWLRQ�,,,��$�

$� $FFXPXODWHG� SDLG� VLFN� OHDYH� FUHGLW� LV� WR� EH� XVHG� IRU� WKH� VROH� SXUSRVH� RI� SURWHFWLQJ� WKH�HPSOR\HH
V� ZDJHV� LQ� WKH� HYHQW� DEVHQFH� LV� PDGH� QHFHVVDU\� EHFDXVH� RI� GLVDELOLW\� GXH� WR�QRQ�LQGXVWULDO�LQMXU\�RU�LOOQHVV�RI�WKH�HPSOR\HH��RU�LOOQHVV�RI�WKH�HPSOR\HH
V�LPPHGLDWH�IDPLO\��)RU� WKH� SXUSRVHV� RI� WKLV� DUWLFOH�� LPPHGLDWH� IDPLO\� LV� GHILQHG� SXUVXDQW� WR� WKH� )DPLO\� DQG�0HGLFDO�/HDYH�$FW��6LFN�/HDYH�PD\�QRW�EH�XVHG�IRU�DEVHQFHV�GXH� WR�DQ� LQGXVWULDO� LQMXU\�RU�LOOQHVV�H[FHSW�DV�IROORZV��LQ�WKH�HYHQW�DQ�HPSOR\HH�VXVWDLQV�DQ�LQGXVWULDO�LQMXU\�RU�LOOQHVV�WKDW�UHTXLUHV�DQ�DEVHQFH�EH\RQG�WKH�RQH�\HDU�RI�SDLG�OHDYH�DIIRUGHG�E\�/DERU�&RGH������DQG�LW�DSSHDUV��EDVHG�RQ�WKH�PHGLFDO�HYLGHQFH��WKDW�WKH\�ZLOO�EH�DEOH�WR�UHWXUQ�WR�IXOO�GXW\�ZLWKLQ�D�UHDVRQDEOH� WLPH� IUDPH�� WKH\�PD\� EH� JUDQWHG� DQ� H[HPSWLRQ� WR� WKH� QRQ�LQGXVWULDO� FDXVDWLRQ�UHTXLUHPHQW� RI� WKLV� VHFWLRQ�� 7KLV� GHWHUPLQDWLRQ� ZLOO� EH� PDGH� E\� WKH� &LW\� 0DQDJHU� RQ� WKH�DGYLFH�RI�WKH�)LUH�&KLHI��'LUHFWRU�RI�+XPDQ�5HVRXUFHV��DQG�WKH�5LVN�0DQDJHU��EDVHG�RQ WKH�PHGLFDO�HYLGHQFH��,I�WKLV�H[HPSWLRQ�LV�JUDQWHG�DQG�WKH�HPSOR\HH�IDLOV�WR�UHWXUQ�WR�IXOO�GXW\�IRU�DQ\�UHDVRQ�RWKHU�WKDQ�WKH�GLVDEOLQJ�FRQGLWLRQ��WKH\�PD\�EH�UHTXLUHG�WR�SD\�EDFN�WR�WKH�&LW\�DOO�VDODU\�DQG�EHQHILWV�SURYLGHG�DQG�DFFUXHG�GXULQJ�WKH�H[HPSWLRQ�SHULRG�LI�LW�LV�GHWHUPLQHG�WKDW�WKH�HPSOR\HH�LV�LQWHQWLRQDOO\�DWWHPSWLQJ�WR�GHIHU�WKHLU�UHWLUHPHQW�EH\RQG�WKH�RQH�\HDU�RI�SDLG�OHDYH�DIIRUGHG�E\�/DERU�&RGH�6HFWLRQ�������:KHQ�DQ�HPSOR\HH�LV�RQ�VLFN�OHDYH��DQ\�W\SH�RI�RXWVLGH�HPSOR\PHQW�ZLOO�QRW�EH�SHUPLWWHG��7KH�FOHDU�LQWHQW�RI�WKLV�VHFWLRQ�LV�WR�SUHYHQW��H[FHSW�LQ�YHU\�XQXVXDO�FDVHV��DQ�HPSOR\HH� IURP�GHIHUULQJ� WKHLU� UHWLUHPHQW�EH\RQG� WKH�RQH�\HDU�RI�SDLG�OHDYH�DIIRUGHG�E\�/DERU�&RGH��������$GGHG�)<�������
%� 0HPEHUV� RI� UHSUHVHQWHG� FODVVLILFDWLRQV� DVVLJQHG� WR� WKH� )LUH� 6XSSUHVVLRQ� 'LYLVLRQ� ZLOO�DFFXPXODWH� VLFN� OHDYH� DW� WKH� UDWH� RI� ����� ZRUNLQJ� KRXUV� IRU� HDFK� ELZHHNO\� SD\� SHULRG� RI�VHUYLFH�
&� 0HPEHUV�RI�UHSUHVHQWHG�FODVVLILFDWLRQV�DVVLJQHG�WR�GLYLVLRQV�RWKHU�WKDQ�)LUH�6XSSUHVVLRQ�ZLOO�DFFXPXODWH� VLFN� OHDYH� DW� WKH� UDWH� RI� ����� ZRUNLQJ� KRXUV� IRU� HDFK� ELZHHNO\� SD\� SHULRG� RI�VHUYLFH�����KRXUV�DQQXDOO\��
'� 3UHYLRXVO\�HDUQHG�VLFN� OHDYH�EDODQFHV�ZLOO�EH�DGMXVWHG� LI�SHUVRQQHO�DUH�UHDVVLJQHG�IRU�PRUH�WKDQ���FRQVHFXWLYH�SD\�SHULRGV� WR�DFWLYLWLHV� UHTXLULQJ�D�GLIIHUHQW�GXW\�ZHHN��$� WUDQVIHU� IURP�6XSSUHVVLRQ�WR�3UHYHQWLRQ�RU�7UDLQLQJ�UHTXLUHV�WKH�UHGXFWLRQ�RI�WKH�DFFXPXODWHG�EDODQFH�E\������ �H[LVWLQJ� EDODQFH� GLYLGHG� E\� ������� DQG� D� WUDQVIHU� IURP� 3UHYHQWLRQ� RU� 7UDLQLQJ� WR�6XSSUHVVLRQ� UHTXLUHV� DQ� LQFUHDVH� LQ� WKH� DFFXPXODWHG� EDODQFH� E\� ����� �H[LVWLQJ� EDODQFH�PXOWLSOLHG�E\��������,Q�DGGLWLRQ��WKH�DFFUXDO�UDWH�ZLOO�EH�PDGH�WR�FRQIRUP�WR�WKH�QHZ�GXW\�ZHHN�HIIHFWLYH�WKH�ILUVW�SD\�SHULRG�EHJLQQLQJ�DIWHU�WKH�GD\�DVVLJQHG��LI�WKH�UHDVVLJQPHQW�LV�IRU�PRUH�WKDQ���FRQVHFXWLYH�SD\ SHULRGV�
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(� 8QXVHG� VLFN� OHDYH�PD\�EH� DFFXPXODWHG� LQ�DQ� XQOLPLWHG�DPRXQW�EXW� WKH�&LW\� VKDOO� KDYH�QR�ILQDQFLDO�REOLJDWLRQ�WR�SD\�IRU�VXFK�DFFXPXODWHG�DQG�XQXVHG�VLFN�OHDYH�XSRQ�WHUPLQDWLRQ�IURP�WKH�&LW\�IRU�DQ\�UHDVRQ�SURYLGHG��KRZHYHU��WKLV�VXEVHFWLRQ�GRHV�QRW�DEURJDWH�WKH�HPSOR\HH
V�ULJKW� WR� KDYH� DOO� XQXVHG� DFFXPXODWHG� VLFN� OHDYH� FUHGLWHG� WR� KLV�KHU� VHUYLFH� FUHGLWV� XQGHU�3(56� XSRQ� UHWLUHPHQW� RU� DQ\� ULJKWV� SURYLGHG� XQGHU� 6HFWLRQ� *� EHORZ�� ,Q� FDOFXODWLQJ� WKH�QXPEHU�RI�GD\V�RI�VHUYLFH�FUHGLWV�XQGHU�3(56��XQXVHG�DFFXPXODWHG�VLFN�OHDYH�KRXUV�ZLOO�EH�GLYLGHG�E\�����
)� 6LFN�/HDYH�5HLPEXUVHPHQW

��� (PSOR\HHV�VKDOO�KDYH�WKH�RSWLRQ�RI�FRQYHUWLQJ�����RI�WKHLU�DFFXPXODWLRQ�RI�XQXVHG�VLFN�OHDYH� IRU� WKH� ILVFDO� \HDU� WR� SD\�� ,Q� FDOFXODWLQJ� WKH� QXPEHU� RI� KRXUV� WKDW� FRXOG EH�FRQYHUWHG�WR�SD\��DOO�FRPSXWDWLRQV�VKDOO�EH�URXQGHG�WR�WKH�QHDUHVW�ZKROH�KRXU�DQG�WKH�ILVFDO� \HDU�ZLOO� EH�FRQVLGHUHG� WR�VWDUW�DQG�HQG�ZLWK� WKH� ILUVW�SD\�SHULRG�FRPPHQFLQJ� LQ�-XO\�RI�HDFK�\HDU�
��� ,I� WKH� SD\� RSWLRQ� LV� VHOHFWHG�� WKH� SDLG� VLFN� OHDYH� KRXUV� VKDOO� EH� VXEWUDFWHG� IURP� WKH�HPSOR\HH
V�DFFXPXODWHG�\HDUO\�VLFN�OHDYH�EDODQFH��7KH�UHPDLQLQJ�VLFN�OHDYH�KRXUV�VKDOO�EH�FDUULHG�RYHU�DQG�DFFXPXODWHG�
��� 3D\PHQW�IRU�WKH�SUHYLRXV�ILVFDO�\HDU�ZLOO�EH�PDGH�GXULQJ�WKH�PRQWK�RI�-XO\�RI�HDFK�\HDU��3D\�ZLOO�EH�FRPSXWHG�EDVHG�RQ�WKH�HPSOR\HH
V�EDVH�VDODU\�UDWH�RQ�-XQH����
��� $Q�HPSOR\HH�ZLOO�QRW�EH�HOLJLEOH�IRU�VLFN�OHDYH�UHLPEXUVHPHQW�XQGHU�WKLV�SODQ�LI�LW�ZRXOG�UHVXOW� LQ� WKH� HPSOR\HH� KDYLQJ� DQ� DFFXPXODWHG� VLFN� OHDYH� EDODQFH� RI� OHVV� WKDQ� WKH�DPRXQW�WKDW�WKH�HPSOR\HH�ZRXOG�HDUQ�GXULQJ�D�WZR�\HDU�SHULRG��7KLV�UHVWULFWLRQ�VKDOO�QRW�DSSO\�WR�VXEVHFWLRQV�����DQG�����EHORZ�
��� 3HUPDQHQW� HPSOR\HHV� ZKR� UHWLUH� GXULQJ� WKH� ILVFDO� \HDU� PD\� EH� FRPSHQVDWHG� LQ� D�SURUDWHG� PDQQHU� XQGHU� WKLV� SODQ� EDVHG� RQ� WKHLU� IRUPDO� UHWLUHPHQW� GDWH�� 3URUDWHG�SD\PHQW�PD\�DOVR�EH�PDGH�XQGHU�WKLV�SODQ�WR�DQ�HPSOR\HH�ZKR�WHUPLQDWHV�GXULQJ�WKH�ILVFDO�\HDU�
��� ,Q�WKH�HYHQW�RI�WKH�GHDWK�RI�D�UHSUHVHQWHG�HPSOR\HH�ZKLOH�HPSOR\HG�E\�WKH�&LW\������RI�WKH� HPSOR\HH
V� WRWDO� XQXVHG� DFFXPXODWHG� VLFN� OHDYH�� DIWHU� FRQVLGHUDWLRQ� IRU� DQ\�UHGXFWLRQV� DOORZHG� XQGHU� 3(56� 6LFN� /HDYH� &RQYHUVLRQ�6HUYLFH� &UHGLW� 3ROLF\�� ZLOO� EH�SDLG�WR�WKH�DSSURSULDWH�EHQHILFLDU\�
��� ,Q� WKH� HYHQW� RI� WKH� GHDWK� RI� D� UHSUHVHQWHG� HPSOR\HH�ZKLOH� HPSOR\HG� E\� WKH�&LW\� DQG�ZKLOH� SHUIRUPLQJ� WKH� GXWLHV� XQGHU� KLV�KHU� MRE� GHVFULSWLRQ� GXULQJ� D� UHJXODUO\� VFKHGXOHG�ZRUN� SHULRG� �WR� LQFOXGH� RYHUWLPH� DQG� VWDQG�LQ�ZRUN� SHULRGV��� �����RI� WKH� HPSOR\HH
V�WRWDO� XQXVHG� DFFXPXODWHG� VLFN� OHDYH�� DIWHU� FRQVLGHUDWLRQ� IRU� DQ\� UHGXFWLRQV� DOORZHG�XQGHU�3(56�6LFN�/HDYH�&RQYHUVLRQ�6HUYLFH�&UHGLW�3ROLF\��ZLOO�EH�SDLG�WR�WKH�DSSURSULDWH�EHQHILFLDU\�

*� 6LFN�OHDYH�EDODQFHV�VKDOO�EH�UHGXFHG�E\�WKH�DFWXDO�WLPH�QRW�ZRUNHG�WR�WKH�QHDUHVW�TXDUWHU�KRXU��$EVHQFH�IRU�LOOQHVV�PD\�QRW�EH�FKDUJHG�WR�VLFN�OHDYH�QRW�DFFXPXODWHG�
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+� 6LFN�/HDYH�9HULILFDWLRQ�� 7KH�&LW\�PD\��LQ�LWV�GLVFUHWLRQ��UHTXLUH�D�GRFWRU
V�FHUWLILFDWH�DQG�RU�SHUVRQDO�VZRUQ�DIILGDYLW� YHULI\LQJ� WKH�QDWXUH��VHYHULW\��DQG�FDXVH�RI� WKH�GLVDEOLQJ� LQMXU\�RU�LOOQHVV� RI� WKH� HPSOR\HH� RU� LOOQHVV� RU� LQMXU\� RI� LPPHGLDWH� IDPLO\ PHPEHUV� LQ� RUGHU� WR�GHWHUPLQH�HOLJLELOLW\�IRU�XVH�RI�VLFN�OHDYH�
,� 7KH�&LW\� DQG� /RFDO� ����� DJUHH� WKDW� 6LFN� /HDYH� LV� D� EHQHILW� DQG� QRW� D� ULJKW�� /RFDO� �����DJUHHV�WR�ZRUN�ZLWK�WKH�)LUH�&KLHI�WRZDUGV�D�JRDO�RI�HOLPLQDWLQJ�VLFN�OHDYH�DEXVH�
,9��%(5($9(0(17 /($9(
:KHQ�DQ�HPSOR\HH�ZLWK�SHUPDQHQW� VWDWXV� LV� FRPSHOOHG� WR�EH�DEVHQW� IURP�ZRUN�EHFDXVH�RI� WKH�GHDWK�RI�DQ�LPPHGLDWH�IDPLO\�PHPEHU��DQ�LPPHGLDWH�IDPLO\�PHPEHU�RI�WKH�HPSOR\HH
V�VSRXVH��RU�DQ\� RWKHU� SHUVRQ� GHILQHG� E\� WKH� ,QWHUQDO� 5HYHQXH� 6HUYLFH� DV� D� GHSHQGHQW�� DQG� DIWHU� VXFK�HPSOR\HH�PDNHV�ZULWWHQ�UHTXHVW�DQG�UHFHLYHV�ZULWWHQ�GHSDUWPHQW�KHDG�DSSURYDO��VXFK�HPSOR\HH�PD\�EH� DOORZHG� WKH� SULYLOHJH� WR� EH� DEVHQW� IURP�ZRUN�ZLWK� SD\� IRU� DQ\� VFKHGXOHG�ZRUN�GXULQJ� D�SHULRG�RI�XS�WR�ILYH�����FDOHQGDU�GD\V��SOXV�UHDVRQDEOH�WUDYHO�WLPH��7UDYHO�WLPH�ZLOO�EH�DFWXDO�WLPH�XVHG�QRW�WR�H[FHHG�WKUHH�����FDOHQGDU�GD\V��3DLG�DEVHQFH�IRU�IDPLO\�GHDWK�VKDOO�EH�FKDUJHG�WR�VLFN�OHDYH�� )RU� SXUSRVHV� RI� EHUHDYHPHQW� OHDYH�� LPPHGLDWH� IDPLO\� LQFOXGHV� KXVEDQG�� ZLIH�� FKLOG��VWHSFKLOG��EURWKHU��VWHSEURWKHU��VLVWHU��VWHSVLVWHU��SDUHQW��VWHS�SDUHQW�RU�DQ\�RWKHU�SHUVRQ�VHUYLQJ�DV�D�SDUHQW��JUDQGPRWKHU��JUDQGIDWKHU��RU�DQ\�RWKHU�SHUVRQ� OLYLQJ� LQ� WKH�VDPH�KRXVHKROG�DV� WKH�HPSOR\HH�
�����/($9(�2)�$%6(1&(
(PSOR\HHV�ZKR�DUH�PHQWDOO\�RU�SK\VLFDOO\� LQFDSDFLWDWHG� WR�SHUIRUP� WKHLU�GXWLHV�RU�ZKR�GHVLUH� WR�HQJDJH�LQ�D�FRXUVH�RI�VWXG\�VXFK�DV�ZLOO�LQFUHDVH�WKHLU�XVHIXOQHVV�RQ�WKHLU�UHWXUQ�WR�WKH�FODVVLILHG�VHUYLFH�RU�ZKR��IRU�DQ\�UHDVRQ�FRQVLGHUHG�WR�EH�LQ�WKH�EHVW�LQWHUHVW�RI�WKH�&LW\�JRYHUQPHQW�E\�WKHDSSRLQWLQJ�DXWKRULW\�DQG�WKH�'LUHFWRU�RI�+XPDQ�5HVRXUFHV�GHVLUH�WR�VHFXUH�OHDYH�IURP�WKHLU�UHJXODU�GXWLHV�PD\��RQ�ZULWWHQ�UHTXHVW��VXEMHFW�WR�WKH�UHFRPPHQGDWLRQV�RI�WKH�DSSRLQWLQJ�DXWKRULW\�DQG�WKH�'LUHFWRU� RI� +XPDQ� 5HVRXUFHV� DQG� ZLWK� WKH� DSSURYDO� RI� WKH� &LW\� 0DQDJHU�� EH� JUDQWHG� OHDYH� RI�DEVHQFH�ZLWKRXW�SD\�IRU�D�SHULRG�QRW�WR�H[FHHG�RQH�\HDU��(PSOR\HHV�DVNLQJ�IRU�OHDYH�RI�DEVHQFH�ZLWKRXW� SDG� VKDOO� VXEPLW� WKHLU� UHTXHVW� LQ� ZULWLQJ� VWDWLQJ� WKH� UHDVRQV� ZK\�� LQ� WKHLU� RSLQLRQ�� WKH�UHTXHVW�VKRXOG�EH�JUDQWHG��WKH�GDWH�ZKHQ�WKH\�GHVLUH�WKH�OHDYH�WR�EHJLQ��DQG�WKH�SUREDEOH�GDWH�RI�WKHLU�UHWXUQ��)RU�HDFK�OHDYH�ZLWKRXW�SD\��WKH�'LUHFWRU�RI�+XPDQ�5HVRXUFHV�VKDOO�GHWHUPLQH�ZKHWKHU�HPSOR\HHV�JUDQWHG�VXFK� OHDYH�VKDOO�EH�HQWLWOHG� WR� WKHLU� IRUPHU�SRVLWLRQ�RQ� WKHLU� UHWXUQ� IURP�VXFK�OHDYH�RU�ZKHWKHU�WKHLU�QDPH�VKDOO�EH�SODFHG�RQ�WKH�UHLQVWDWHPHQW�OLVW�IRU�WKH�FODVV�DV�SURYLGHG�IRU�LQ� WKH�&LYLO�6HUYLFH�5XOHV�� ,I�D� UHTXHVW� IRU� OHDYH� LV�GHQLHG��VXFK�GHQLDO� LV�DSSHDODEOH� WR� WKH�&LYLO�6HUYLFH�&RPPLVVLRQ�
$Q�HPSOR\HH�ZKR�LV�JUDQWHG�DQ�XQSDLG�OHDYH�RI�DEVHQFH�IRU�PRUH�WKDQ�RQH�PRQWK�IRU�DQ\�UHDVRQ��LQFOXGLQJ�D�OHDYH�IRU�GLVFLSOLQDU\�SXUSRVHV��VKDOO�SD\�WKH�FRVW�RI�KHDOWK�DQG�OLIH�LQVXUDQFH�SUHPLXPV�IRU�WKH�HQWLUH�SHULRG�RI�WKH�OHDYH�RI�DEVHQFH��SURYLGHG��KRZHYHU��WKDW�WKLV�SURYLVLRQ VKDOO�QRW�DSSO\�LI�WKH�OHDYH�RI�DEVHQFH�LV�D�UHVXOW�RI�WKH�HPSOR\HH�EHLQJ�LOO�RU�GLVDEOHG�
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�����0,/,7$5<�/($9(
0LOLWDU\� OHDYH�VKDOO�EH�JUDQWHG� LQ�DFFRUGDQFH�ZLWK� WKH�SURYLVLRQV�RI�DSSOLFDEOH�6WDWH�DQG�)HGHUDO�ODZV��&DOLIRUQLD�0LOLWDU\�DQG�9HWHUDQ
V�&RGH��
�����-85<�'87<�$1'�&2857�/($9(
,� -XU\�'XW\
3HUPDQHQW�DQG�SUREDWLRQDU\�HPSOR\HHV�ZKR�DUH�FDOOHG�WR�VHUYH�RQ�MXU\�GXW\�IRU�DQ\�FRXQW\��VWDWH�RU� IHGHUDO� FRXUW� ZLWKLQ� WKH� 6DQ� 'LHJR� DUHD� VKDOO� EH� HQWLWOHG� WR� SDLG� OHDYH� XQGHU� WKH� IROORZLQJ�FLUFXPVWDQFHV�
$� 7KH\�PXVW� SUHVHQW� WR� WKHLU� VXSHUYLVRU� WKH� FRXUW� RUGHU� WR�DSSHDU� IRU� MXU\� GXW\� DW� OHDVW� WKUHH�ZHHNV�SULRU�WR�WKHLU�GDWH�WR�UHSRUW�%� $OO� IHHV� UHFHLYHG� E\� WKH� HPSOR\HH� IRU� MXU\� GXW\� IRU� GD\V� ZKHQ� VFKHGXOHG� IRU� ZRUN�� QRW�LQFOXGLQJ�WUDYHO�RU�VXEVLVWHQFH�SD\��VKDOO�EH�VXEPLWWHG�WR�WKH�&LW\�
&� 7KH� HPSOR\HH�PXVW� VXEPLW� D� GDLO\� FRXUW� DXWKRUL]HG�� VWDPSHG� WLPH� FDUG� DFFRXQWLQJ� IRU� DOO�KRXUV�RI�UHTXLUHG�VHUYLFH�RUGHUHG�E\�WKH�FRXUW�
'� 7KH�)LUH�&KLHI�ZLOO�GHWHUPLQH�ZKHWKHU� WKH�HPSOR\HH� LV�H[SHFWHG� WR�UHSRUW WR�ZRUN�EHIRUH�RU�DIWHU�MXU\�VHUYLFH�
(� (PSOR\HHV� ZKR� DUH� UHTXLUHG� WR� VHUYH� MXU\� GXW\� RQ� WKHLU� VFKHGXOHG� GD\V� RII� ZLOO� QRW� EH�FRPSHQVDWHG�IRU�WKLV�WLPH�DQG�PD\�NHHS�DQ\�IHHV�SDLG�E\�WKH�FRXUW�
)� ,I�WKH�HPSOR\HH�LV�QRW�UHTXLUHG�WR�UHSRUW�IRU� MXU\�GXW\�RQ�DQ\�SDUWLFXODU�GD\�V���WKH\�DUH�WKHQ�H[SHFWHG�WR�EH�DW�ZRUN�DV�SHU�WKHLU�QRUPDO�VFKHGXOH�
*� ,W� LV� WKH�HPSOR\HH
V�UHVSRQVLELOLW\� WR� LQIRUP�KLV�RU�KHU�VXSHUYLVRU�RQ�D�GDLO\�EDVLV� LI� WKH\�DUH�UHTXLUHG�WR�UHSRUW�IRU�MXU\�GXW\�WKH�IROORZLQJ�GD\��7KLV�PD\�LQFOXGH�FDOOLQJ�D�VXSHUYLVRU�DIWHU�RU�EHIRUH�QRUPDO�ZRUNLQJ�KRXUV�
+� $EVHQFH�GXH�WR�MXU\�GXW\�ZLOO�EH�VXEPLWWHG�RQ�WKH�&LW\�OHDYH�IRUP�
,,� &RXUW�/HDYH
&RXUW� OHDYH� LV� SDLG� OHDYH� JUDQWHG� E\� WKH�&LW\� WR� HQDEOH� DQ� HPSOR\HH� WR� IXOILOO� KLV�KHU� GXW\� DV� D�FLWL]HQ� WR� VHUYH� DV� D� ZLWQHVV� LQ� D� FRXUW� DFWLRQ� WR� ZKLFK� WKH� HPSOR\HH� LV� QRW� D� SDUU\�� EHIRUH� D�)HGHUDO��6XSHULRU��RU�0XQLFLSDO�&RXUW�ORFDWHG�ZLWKLQ�6DQ�'LHJR�&RXQW\�
&RXUW�OHDYH�VKDOO�EH�OLPLWHG�WR�
$� 5HTXLUHG�DWWHQGDQFH�EHIRUH�)HGHUDO��6XSHULRU��0XQLFLSDO� DQG�-XVWLFH�&RXUWV� ORFDWHG�ZLWKLQ�6DQ�'LHJR�&RXQW\�
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%� 7LPH� LQ�DWWHQGDQFH�DW�FRXUW� WRJHWKHU�ZLWK� UHDVRQDEOH� WUDYHO� WLPH�EHWZHHQ�FRXUW�DQG�ZRUN� LI�WKH�HPSOR\HH�FDQ�UHDVRQDEO\�EH�H[SHFWHG�WR�UHWXUQ�WR�ZRUN�
&�� &RXUW�OHDYH�VKDOO�QRW�EH�JUDQWHG�ZKHQ�WKH�HPSOR\HH�LV�SDLG�DQ�H[SHUW�ZLWQHVV�IHH�
'� 7KH�HPSOR\HH�PXVW�VXEPLW�WR�WKH�&LW\�DQ\�SD\PHQW�UHFHLYHG��H[FHSW�WUDYHO�DQG�VXEVLVWHQFH�SD\��IRU�VXFK�GXW\�
(� &RXUW�OHDYH�ZLOO�RQO\�EH�JUDQWHG�WR�HPSOR\HHV�ZKR�DUH�QRW�OLWLJDQWV�LQ�D�FLYLO�FDVH��UHODWHG�WR�OLWLJDQWV�LQ�D�FLYLO�FDVH��RU�GHIHQGDQWV�LQ�D�FULPLQDO�FDVH�
)� (PSOR\HHV�VKDOO�SURYLGH�WKHLU�VXSHUYLVRU�ZLWK�D�FRS\�RI�WKH�OHJDO�VXESRHQD�DQG�SURYLGH�RWKHU�GRFXPHQWDU\�HYLGHQFH�RI�VHUYLFH�
�����/,0,7('�'87<�7,0(
$FWLYLWLHV�GXULQJ� OLPLWHG�GXW\� WLPH�VKDOO�EH OLPLWHG� WR�SDVVLYH�KREELHV�ZKLFK�� ����VKDOO�QRW�GHWUDFW�IURP� D� SHUVRQ
V� DELOLW\� WR� UHVSRQG� LPPHGLDWHO\� WR� DQ\� HPHUJHQF\�� ���� VKDOO� QRW� LQFOXGH� DQ\�FRPPHUFLDO�RU�SURILW�PDNLQJ�YHQWXUH������VKDOO�QRW�EH�VR�FXPEHUVRPH�RU�EXON\�DV�WR�LQIULQJH�XSRQ�RWKHU�PHPEHUV
�ODZIXO�DFWLYLWLHV��DQG�����VKDOO�QRW�FDXVH�DQ�XQXVXDO�DPRXQW�RI�GXVW�RU�GHEULV��ORXG�RU� GLVWUDFWLQJ� QRLVHV�� UHSXJQDQW� RGRUV�� RU� GDQJHURXV� YDSRUV�� 1R� XVH� RI� &LW\� WRROV� RU�PDWHULDOV��H[FHSW� ZDWHU� DQG� KRVHV� IRU� ZDVKLQJ� SHUVRQDO� YHKLFOHV�� VKDOO� EH� SHUPLWWHG� URXWLQHO\�� ([FHSW� IRU�HPHUJHQF\�UHSDLUV��WKHUH�ZLOO�EH�QR�UHSDLU�RU�PDLQWHQDQFH�RQ�DQ\�SHUVRQDO�PRWLYH�HTXLSPHQW�7KLV�LWHP�VKDOO�QRW�DEURJDWH�WKH�ULJKW�RI�D�)LUH�&DSWDLQ��%DWWDOLRQ�&KLHI��RU�)LUH�&KLHI�WR�FXUWDLO�DQ\�DFWLYLW\�ZKLFK�LQ�KLV�KHU�RSLQLRQ�LV XQGHVLUDEOH�IRU�WKH�FLUFXPVWDQFHV�H[LVWLQJ�DW�WKDW�WLPH��QRU�VKDOO�WKLV� LWHP� OLPLW� WKH� ULJKW� RI� WKH� GHSDUWPHQW� WR� UHTXLUH� QLJKW� RU� HYHQLQJ� GULOOV� RU� WUDLQLQJ�� QLJKW� RU�HYHQLQJ�LQVSHFWLRQV��RU�RWKHU�UHODWHG�ZRUN�
�����/,0,7('�'87<�'$<6
6XFK�GD\V�VKDOO�EH�1HZ�<HDU
V�'D\��0DUWLQ�/XWKHU�.LQJ��-U�¶V�%LUWKGD\��(DVWHU�6XQGD\��0HPRULDO�'D\��,QGHSHQGHQFH�'D\��/DERU�'D\��7KDQNVJLYLQJ��DQG�&KULVWPDV�:RUN�UHTXLUHG�RQ�OLPLWHG�GXW\�GD\V�VKDOO�FRQVLVW�RI�GDLO\��URXWLQH�VFKHGXOH��DQG�HPHUJHQF\�GXW\�
�����6+,)7�(;&+$1*(
7KH�&LW\�DJUHHV�WR�FRQWLQXH�WR�DOORZ�WKH�SUDFWLFH�RI�VKLIW�H[FKDQJHV��VXEMHFW�WR�WKH�SURYLVLRQV�RI�WKH�)DLU�/DERU�6WDQGDUGV�$FW�
6XEMHFW� WR� WKH� %DWWDOLRQ� &KLHIV� RU� )LUH� 0DUVKDO
V� DSSURYDO�� HPSOR\HHV� VKDOO� KDYH� WKH� ULJKW� WR�YROXQWDULO\�H[FKDQJH�VKLIWV�RU�SDUWV�RI�VKLIWV�ZKHQ�WKH�FKDQJH�GRHV�QRW�LQWHUIHUH�ZLWK�WKH�RSHUDWLRQ�RI� WKH�)LUH�'HSDUWPHQW�� ,Q�DGGLWLRQ�WR�H[FKDQJH�UDQN�IRU� UDQN��SHUVRQQHO�RI�D� ORZHU�FODVVLILFDWLRQ�EXW�RI�TXDOLILHG�UDQN�PD\�EH�SHUPLWWHG�WR�H[FKDQJH�VKLIWV�
�3D\EDFNV�� RI� VKLIW� WUDGHV� DUH� WKH� REOLJDWLRQ� RI� WKH� HPSOR\HHV� LQYROYHG� LQ� WKH� WUDGH�� 3D\EDFNV�VKRXOG�EH�FRPSOHWHG�ZLWKLQ�RQH�FDOHQGDU�\HDU�RI�WKH�GDWH�RI�WKH�LQLWLDO�VKLIW�WUDGH��$Q\�GLVSXWH�DV�WR�
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SD\EDFNV�LV�WR�EH�UHVROYHG�E\�WKH�LQYROYHG�HPSOR\HHV��7KH�&LW\�LV�QRW�UHVSRQVLEOH�LQ�DQ\�PDQQHU�IRU�KRXUV�RZHG� WR�HPSOR\HHV�E\�RWKHU�HPSOR\HHV�ZKR� OHDYH� WKH�HPSOR\PHQW�RI� WKH�&LW\�RU�DUH�DVVLJQHG�RWKHU�GXWLHV�
$�UHFRUG�RI�DOO�LQLWLDO�VKLIW�WUDGHV�DQG��SD\EDFNV��VKDOO�EH�PDLQWDLQHG�E\�WKH�LQYROYHG�HPSOR\HHV�RQ�IRUPV�SURYLGHG�E\�WKH�GHSDUWPHQW�
6KLIW� H[FKDQJHV�ZLOO� QRW� EH�DOORZHG� LI�� E\�ZRUNLQJ�D� VKLIW� H[FKDQJH��DQ�HPSOR\HH�ZRXOG�HQG�XSZRUNLQJ� PRUH� WKDQ� ��� FRQVHFXWLYH� KRXUV�� H[FHSW� XQGHU� H[WUHPH� HPHUJHQF\� VLWXDWLRQV� DV�DXWKRUL]HG�E\�WKH�)LUH�&KLHI�RU�KLV�RU�KHU�GHVLJQHH�
�����287�2)�&/$66,),&$7,21�$66,*10(17
,� (PSOR\HHV�DVVLJQHG�GXW\�DV�DQ�$FWLQJ�)LUH�(QJLQHHU��$FWLQJ�)LUH�&DSWDLQ�RU�$FWLQJ�%DWWDOLRQ�&KLHI� IRU� D� SHULRG� RI� DW� OHDVW� RQH� IXOO� UHJXODUO\� VFKHGXOHG�� FRQWLQXRXV� ZRUN� VKLIW� ����KRXU�SHULRG�� VKDOO� UHFHLYH� FRPSHQVDWLRQ� DW� D� UDWH� RI� ILYH� SHUFHQW� ����� DERYH� KLV�KHU� EDVH� SD\��3D\PHQW� ZLOO� EH� UHWURDFWLYH� WR� WKH� EHJLQQLQJ� RI� WKH� ILUVW� UHJXODUO\� VFKHGXOHG� VKLIW� RI� WKH�RXW�RI�FODVV�DVVLJQPHQW�DQG�ZLOO�FRQWLQXH�XQWLO�WKH�RXW�RI�FODVV�DVVLJQPHQW�HQGV��SURYLGHG�WKH�DERYH�IXOO�VKLIW�PLQLPXP�LV�PHW�
,,� (PSOR\HHV�DVVLJQHG�GXW\�DV�$FWLQJ�)LUH�0DUVKDO�IRU�D�SHULRG�RI�DW� OHDVW���FRQWLQXRXV�ZHHN�VKDOO�UHFHLYH�FRPSHQVDWLRQ�DW�D�UDWH�RI�ILYH�SHUFHQW������DERYH�KLV�KHU�EDVH�SD\��H[FOXGLQJ�DQ\�RYHUWLPH�RU�VWDQGE\�SD\��3D\PHQW�ZLOO�EH�UHWURDFWLYH�WR WKH�EHJLQQLQJ�RI�WKH�RXW�RI�FODVV�DVVLJQPHQW� DQG� ZLOO� FRQWLQXH� XQWLO� WKH� RXW�RI�FODVV� DVVLJQPHQW� HQGV�� SURYLGHG� WKH� DERYH�IXOO�ZHHN�PLQLPXP�LV�PHW�
,,,� 7KH�DVVLJQPHQW�RI�$FWLQJ�)LUH�(QJLQHHU��$FWLQJ�)LUH�&DSWDLQ��$FWLQJ�%DWWDOLRQ�&KLHI��RU�$FWLQJ�)LUH�0DUVKDO� VKDOO� EH�PDGH� LQ�ZULWLQJ� DQG� VKDOO� LQGLFDWH� WKH� GDWH� DQG� WLPH� WKH� DVVLJQPHQW�EHJLQV��,I�DQ\�SDUW�RI�DQ�KRXU�LV�ZRUNHG�DV�DQ�RXW�RI�FODVV�DVVLJQPHQW��WKH�HQWLUH�KRXU�ZLOO�EH�FRQVLGHUHG�DQ�RXW�RI�FODVV�DVVLJQPHQW�
�����%,/,1*8$/�3$<
7KRVH�HPSOR\HHV ZKR��XSRQ� WKH� UHFRPPHQGDWLRQ�RI� WKH�)LUH�&KLHI�� WKH�DSSURYDO� RI� WKH�+XPDQ�5HVRXUFHV� 'HSDUWPHQW� DQG� &LW\� 0DQDJHU�� DQG� WKH� VXFFHVVIXO� FRPSOHWLRQ� RI� D� %LOLQJXDO�3HUIRUPDQFH�(YDOXDWLRQ��DUH� UHJXODUO\� UHTXLUHG� WR�XVH� WKHLU� ELOLQJXDO� VNLOOV� LQ� WKH�SHUIRUPDQFH�RI�WKHLU� GXWLHV� ZLOO� UHFHLYH� ����� SHU� PRQWK� LQ� DGGLWLRQ� WR� WKHLU� UHJXODU� SD\�� ,Q� RUGHU� WR� FRQWLQXH�UHFHLYLQJ�ELOLQJXDO�SD\��HPSOR\HHV�PXVW�VXFFHVVIXOO\�FRPSOHWH�D�%LOLQJXDO�3HUIRUPDQFH�(YDOXDWLRQ�RQ�DW�OHDVW�D�ELDQQXDO�EDVLV���5HYLVHG�)<�������
7KH�&LW\�UHVHUYHV�WKH�ULJKW�WR�DVVLJQ�HPSOR\HHV�UHFHLYLQJ�%LOLQJXDO�3D\�WR�GXW\�VWDWLRQV�ZKHUH��LQ�WKH�&LW\
V�MXGJPHQW��WKHLU�ELOLQJXDO�DELOLW\�LV�PRVW�XVHIXO�LQ�SURYLGLQJ�)LUH�'HSDUWPHQW�VHUYLFHV��7KH�&LW\�DQG�/RFDO������DJUHH� WR�GHYHORS�PXWXDOO\�DFFHSWDEOH�JXLGHOLQHV� IRU�D�QHZ� WHVWLQJ�SURFHVV��6DLG�WHVWLQJ�SURFHVV�DQG�PDWHULDO�WR�EH�WHVWHG�VKDOO�EH�JLYHQ�WR�/RFDO������PHPEHUV�SULRU�WR�WKH�WHVW���5HYLVHG�)<�������
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�����',))(5(17,$/�3$<
5HSUHVHQWHG�HPSOR\HHV�DVVLJQHG�WR�WKH�)LUH�3UHYHQWLRQ�RU�7UDLQLQJ�'LYLVLRQV�ZLOO�UHFHLYH��������DGGLWLRQDO�FRPSHQVDWLRQ�RYHU�WKHLU�EDVH�ZDJH��DIWHU�WKH\�KDYH�EHHQ�DVVLJQHG�WR�VDLG�'LYLVLRQ�IRU�DW�OHDVW�WZR�FRQVHFXWLYH�SD\�SHULRGV�
�����9$&$1&,(6��352027,216
,� :KHQ�D�SHUPDQHQW�YDFDQF\�RFFXUV� LQ�DQ\�SRVLWLRQ�� LW� VKDOO�EH� ILOOHG� LQ�DFFRUGDQFH�ZLWK� WKH�&LYLO�6HUYLFH�5XOHV��&KDSWHU�������6HFWLRQ�������$��
,,� 7KH�&LW\�RI�&KXOD�9LVWD�ZLOO�PDLQWDLQ�SURPRWLRQDO�HOLJLEOH�OLVWV�VR�WKDW�QRW�PRUH�WKDQ�����GD\V�HODSVH�EHWZHHQ�H[SLUDWLRQ�DQG�HVWDEOLVKPHQW�RI�QHZ�OLVWV�
,,,� /RQJ�7HUP�$FWLQJ�RU�2XW�RI�&ODVV�$VVLJQPHQWV�ZLOO�EH�PDGH�IRU�WKH�SRVLWLRQ�RI�6XSSUHVVLRQ�)LUH�&DSWDLQ�DQG�%DWWDOLRQ�&KLHI� LQ� WKH�HYHQW� WKDW�SHUVRQQHO� LQ� WKHVH�SRVLWLRQV�DUH�RQ� LQMXU\�OHDYH�RU�PRGLILHG�GXW\�IRU�D�SHULRG�RI�PRUH�WKDQ���ZHHNV��7KHVH�/RQJ�7HUP�$FWLQJ�RU�2XW�RI&ODVV�$VVLJQPHQWV�VKDOO�QRW�H[FHHG�VL[�����PRQWKV�
�����/$<2))
,� 7KH�&LW\�VKDOO�DGKHUH�WR�WKH�IROORZLQJ�OD\RII�SURFHGXUH�ZKHQHYHU�LW�FRQVLGHUV�LW�QHFHVVDU\�WR�UHGXFH�WKH�XQLW
V�ODERU�IRUFH�LQ�RUGHU�WR�OHVVHQ�JRYHUQPHQWDO�FRVWV��UHRUJDQL]H�&LW\�RSHUDWLRQV�RU�UHGXFH�HOLPLQDWH�&LW\�VHUYLFHV�
,,� 2UGHU� RI� /D\RII�� 8QLW� HPSOR\HHV� VKDOO� EH� ODLG� RII� LQ� WKH� RUGHU� VSHFLILHG� EHORZ�� :LWKLQ�FDWHJRULHV���������������DQG����HPSOR\HHV�VKDOO�EH�ODLG�RII�LQ�RUGHU�RI�VHQLRULW\��,Q�FDWHJRU\����OD\RII�GHFLVLRQV�ZLOO�EH�PDGH�E\�WKH�)LUH�&KLHI��(PSOR\HHV�LQ�FDWHJRU\���ZLOO�KDYH�WKH�ULJKW�WR�EXPS�EDFN�WR�WKH�FODVVLILFDWLRQ�IURP�ZKLFK�WKH\�ZHUH�SURPRWHG�
��� (PSOR\HHV�ILOOLQJ�XQEXGJHWHG�SRVLWLRQV�
��� 9DFDWLRQ�UHOLHI�RU�RWKHU�ZRUN�UHOLHI�SRVLWLRQV�
��� 7HPSRUDU\�HPSOR\HHV�
��� ,QWHULP�HPSOR\HHV�
��� 3UREDWLRQDU\�HPSOR\HHV��RULJLQDO�SHUPDQHQW�DSSRLQWPHQW��
��� (PSOR\HHV�RQ�SUREDWLRQ�IROORZLQJ�SURPRWLRQ�
��� 3HUPDQHQW� HPSOR\HHV� ZKRVH� ODVW� PHULW� LQFUHDVH� ZDV� ZLWKKHOG� IRU� UHDVRQV� RI� MRE�SHUIRUPDQFH�� RU� ZKR� KDYH�� ZLWKLQ� WKH� ��� SD\� SHULRGV� LPPHGLDWHO\� SULRU� WR� OD\RII�� EHHQ�VXEMHFW� WR� GLVFLSOLQDU\� VXVSHQVLRQ� RI� WKUHH� GD\V� RU�PRUH�� RU� ZKR� KDYH� EHHQ� GHPRWHG� RU�
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UHGXFHG�LQ�SD\�IRU�FDXVH�DV�GHILQHG�LQ�WKH�&LYLO�6HUYLFH�5XOHV��&KDSWHU�������6HFWLRQ�������$��
��� 3HUPDQHQW�HPSOR\HHV�
,,,� 6HQLRULW\�'HILQHG��6HQLRULW\�PHDQV�FRQWLQXRXV�VHUYLFH�ZLWK�WKH�&LW\��:KHUH�HTXDO��VHQLRULW\�VKDOO�EH�GHWHUPLQHG�EDVHG�RQ�DQG�LQ�WKH�IROORZLQJ�RUGHU�
&RQWLQXRXV�VHUYLFH�LQ�'HSDUWPHQW��LQ�FODVVLILFDWLRQ��DQG�HPSOR\HH�VFRUHV�RQ�HOLJLELOLW\�OLVWV�DQG�RU�HYDOXDWLRQ�UDWLQJV�
,9� 'HPRWLRQV�DQG�5HDVVLJQPHQWV�� ,Q�FRQQHFWLRQ�ZLWK� OD\RIIV�RI�XQLW�HPSOR\HHV�� WKH�)LUH�&KLHI�PD\�GHPRWH� WR� ORZHU�FODVVLILFDWLRQV�RU�RWKHUZLVH� WUDQVIHU�RU� UHDVVLJQ�HPSOR\HHV� LQ�RUGHU� WR�DVVXUH�D�EDODQFHG�RUJDQL]DWLRQDO�DQG�RSHUDWLRQDO�VWUXFWXUH�LQ�WKH�'HSDUWPHQW�
9� 5HLQVWDWHPHQW�5H�HPSOR\PHQW�/LVWV��(PSOR\HHV�GHPRWHG�RU� ODLG�RII�VKDOO�KDYH� WKHLU�QDPHV�HQWHUHG� RQWR� D� UHLQVWDWHPHQW�5H�HPSOR\PHQW� OLVW�� ZLWK� WKRVH�GHPRWHG�RU� ODLG� RII� ODVW� EHLQJ�SODFHG�DW� WKH� WRS�RI� WKH� OLVW��$Q\�5H�HPSOR\PHQW� LQWR� WKH�FODVVLILFDWLRQ�VKDOO� ILUVW�EH� WKURXJK�XVH� RI� UHLQVWDWHPHQW� OLVWV� DQG� WKHQ� 5H�HPSOR\PHQW� OLVWV�� ZLWK� RQO\� WKH� FDQGLGDWH� SODFLQJ�KLJKHVW�RQ�D�OLVW�EHLQJ�FHUWLILHG�WR�WKH�DSSRLQWLQJ�DXWKRULW\��:KHQ�D�UHKLUH�LV�DQWLFLSDWHG�WKH�WRS�SHUVRQ� RQ� WKH DSSURSULDWH� OLVW� ZLOO� EH� VHQW� ZULWWHQ� QRWLFH� E\� &HUWLILHG� 0DLO�� 5HWXUQ� 5HFHLSW�6HUYLFH�� ,I� WKH� LQGLYLGXDO� FDQQRW� EH� FRQWDFWHG� DW� WKH� DGGUHVV� LQ� WKH� +XPDQ� 5HVRXUFHV�'HSDUWPHQW�UHFRUGV��WKDW�SHUVRQ
V�QDPH�VKDOO�EH�UHPRYHG�IURP�WKH�OLVW�
3HUVRQV�RQ�UHLQVWDWHPHQW�DQG�RU�5H�HPSOR\PHQW� OLVWV�DUH�UHVSRQVLEOH�IRU�VHHLQJ�WKDW� WKH�+XPDQ�5HVRXUFHV�'HSDUWPHQW�KDV�FXUUHQW�DGGUHVVHV�RQ� ILOH�� ,I�DQ� LQGLYLGXDO�GHFOLQHV�D�5H�HPSOR\PHQW�RIIHU�RU�IDLOV�WR�UHVSRQG�ZLWKLQ�WKUHH�����ZRUNLQJ�GD\V�IURP�WKH�GDWH�WKH�UHFHLSW� LV�UHFHLYHG�E\�WKH�+XPDQ�5HVRXUFHV�'HSDUWPHQW��KLV�KHU�QDPH�ZLOO�EH�UHPRYHG�IURP�WKH�OLVW��1DPHV�ZLOO�UHPDLQ�RQ�WKH�5HHPSOR\PHQW�OLVW�IRU�QRW�PRUH�WKDQ�WZHQW\�IRXU�PRQWKV�
9,� 1RWLFH�RI�/D\RII���7KH�+XPDQ�5HVRXUFHV�'LUHFWRU�VKDOO�VHQG�ZULWWHQ�QRWLFH�E\�&HUWLILHG�0DLO�WR�WKH�ODVW�NQRZQ�DGGUHVV�RI�HDFK�HPSOR\HH�WR�EH�DIIHFWHG�E\�D�OD\RII�DW�OHDVW�IRXUWHHQ������GD\V�SULRU�WR�WKH�HIIHFWLYH�GDWH�RI�WKH�DFWLRQ�
9,,�� 5HVWRUDWLRQ� RI� %HQHILWV� 8SRQ� 5H�HPSOR\PHQW� )ROORZLQJ� /D\RII�� )ROORZLQJ� UHKLUH� RII� RI� D�5HHPSOR\PHQW�OLVW��DQ�LQGLYLGXDO�ZLOO�KDYH�WKH�IROORZLQJ�EHQHILWV�UHVWRUHG�
��� 6LFN�OHDYH�DFFUXDOV��OHVV�DQ\�VXFK�VLFN�OHDYH�UHLPEXUVHG�DW�WKH�WLPH�RI�OD\RII��
��� 6HQLRULW\�DW�WLPH�RI�OD\RII�IRU�SXUSRVHV�RI�GHWHUPLQDWLRQ�RI�FRQWLQXRXV�&LW\�VHUYLFH��HOLJLELOLW\�IRU�PHULW�LQFUHDVHV�DQG�YDFDWLRQ�DFFUXDO�UDWHV�
��� 7KH�SD\�UDWH� WKDW�ZLOO�EH�DZDUGHG�WR�D�SHUVRQ�ZKR� LV� UH�HPSOR\HG�VKDOO�EH�ZLWKLQ� WKH�SD\�UDQJH�IRU�WKH�FODVVLILFDWLRQ�HIIHFWLYH�DW�WKH�WLPH�RI�5H�HPSOR\PHQW��7KH�VWHS�ZLWKLQ�WKH�UDQJH�ZLOO�EH�WKH�VDPH�VWHS�WKH�HPSOR\HH�ZDV�UHFHLYLQJ�DW�WKH�WLPH�RI�OD\RII�
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�����(48,30(17�5(63216,%,/,7<�$1'�3523(57<�5(3/$&(0(17
,� 7KH� &LW\� ZLOO� KROG� HPSOR\HHV� KDUPOHVV� IRU� HTXLSPHQW� GDPDJHG� RU� ORVW�� H[FHSW� IRU� DFWV� RI�QHJOLJHQFH��YDQGDOLVP��LQWR[LFDWLRQ�RU�RWKHU�VXEVWDQFH�DEXVH�
,,� $Q\� UHSUHVHQWHG� HPSOR\HH� ZKR�� LQ� WKH� QRUPDO� FRXUVH� RI� KLV�KHU� HPSOR\PHQW�� VXIIHUV�GDPDJH�RU�GHVWUXFWLRQ�DV�D�UHVXOW�WKHUHRI�WR�KLV�KHU�SUHVFULSWLRQ�JODVVHV�RU�ZULVW�ZDWFK��VKDOO�EH�HQWLWOHG�WR�UHSODFHPHQW�RU�UHSDLU�WKHUHRI�XSRQ�LQYHVWLJDWLRQ�DQG�UHFRPPHQGDWLRQ�E\�VXFK�HPSOR\HH
V�GHSDUWPHQW�KHDG��DQG�DSSURYDO�E\� WKH�&LW\�0DQDJHU��SURYLGHG�VXFK�GDPDJH�RU�GHVWUXFWLRQ�GLG�QRW�RFFXU�DV�D�UHVXOW�RI�VXFK�HPSOR\HH
V�QHJOLJHQFH��6DLG�UHLPEXUVHPHQW�VKDOO�QRW� H[FHHG� WKH� UHDVRQDEOH� YDOXH� RI� IXQFWLRQDO� UHSODFHPHQW� RU� UHSDLU�� $Q� HPSOR\HH� ZLOO� EH�UHLPEXUVHG�XS�WR�����RU�DFWXDO�FRVW��ZKLFKHYHU�LV�OHVV��IRU�SUHVFULSWLRQ�JODVVHV�DQG�XS�WR�����RU�DFWXDO�FRVW��ZKLFKHYHU�LV�OHVV��IRU�ZDWFKHV�ZKLFK�DUH�GDPDJHG�RU�GHVWUR\HG�
�����'()(55('�&203(16$7,21
$OO� UHSUHVHQWHG� HPSOR\HHV� VKDOO� EH� HOLJLEOH� WR� SDUWLFLSDWH� LQ� WKH� &LW\
V� DSSURYHG� 'HIHUUHG�&RPSHQVDWLRQ�SODQV�
�����92/817$5<�7,0(�2))�32/,&<
5HSUHVHQWHG� HPSOR\HHV� DUH� HOLJLEOH� WR� SDUWLFLSDWH� LQ� WKH� 9ROXQWDU\� 7LPH� 2II� �972�� 3ROLF\�� DV�DGRSWHG�E\�5HVROXWLRQ�������RI�WKH�&LW\�&RXQFLO�RQ�0D\�����������VXEMHFW�WR�WKH�SULRU�DSSURYDO�RI�WKH�)LUH�&KLHI�
�����352+,%,7('�35$&7,&(6
,� /RFDO������SOHGJHV�LW�VKDOO�QRW�FDXVH��FRQGRQH�RU�FRXQVHO�UHSUHVHQWHG�HPSOR\HHV�RU�DQ\�RI�WKHP� WR� VWULNH�� IDLO� WR� IXOO\� DQG� IDLWKIXOO\� SHUIRUP� GXWLHV�� VORZ� GRZQ�� GLVUXSW�� LPSHGH� RU�RWKHUZLVH�LPSDLU�WKH�QRUPDO�IXQFWLRQV�DQG�SURFHGXUHV�RI�WKH�'HSDUWPHQW�RU�WKH�&LW\�
,,� 6KRXOG� DQ\� UHSUHVHQWHG� HPSOR\HHV� EUHDFK� WKH� REOLJDWLRQV� RI� 3DUDJUDSK� ,� ZKLOH� WKLV�0HPRUDQGXP� RI� 8QGHUVWDQGLQJ� LV� HIIHFWLYH�� WKH� &LW\� 0DQDJHU� RU� KLV�KHU� GHVLJQHH� VKDOO�LPPHGLDWHO\�QRWLI\�/RFDO������WKDW�DQ�DOOHJHG�SURKLELWHG�DFWLRQ�LV�LQ�SURJUHVV�
,,,� /RFDO������VKDOO�IRUWKZLWK��DQG�LQ�DQ\�HYHQW��ZLWKLQ�HLJKW�ZRUNLQJ�KRXUV�GLVDYRZ�VDLG�VWULNH�RU�RWKHU� DOOHJHG� SURKLELWHG� DFWLRQ�� VKDOO DGYLVH� VXFK� HPSOR\HHV� RUDOO\� DQG� LQ� ZULWLQJ� WR�LPPHGLDWHO\�UHWXUQ�WR�ZRUN�DQG�RU�FHDVH�WKH�SURKLELWHG�DFWLYLW\�DQG�SURYLGH�WKH�&LW\�0DQDJHU�ZLWK�D�FRS\�RI�LWV�DGYLVHPHQW��RU��DOWHUQDWLYHO\��DFFHSW�WKH�UHVSRQVLELOLW\�IRU�WKH�VWULNH�RU�RWKHU�SURKLELWHG�DFWLYLW\�
,9� ,I� /RFDO� ����� GLVDYRZV� WKH� SURKLELWHG� DFWLYLW\� DQG� WDNHV� DOO� SRVLWLYH� DFWLRQV� KHUHXQGHU� LQ�JRRG�IDLWK�� WKH�&LW\�VKDOO�QRW�KROG�/RFDO������ILQDQFLDOO\�RU�RWKHUZLVH�UHVSRQVLEOH��7KH�&LWH�PD\� LPSRVH� SHQDOWLHV� RU� VDQFWLRQV� DV� WKH� &LW\� PD\� DSSURSULDWHO\� DVVHVV� DJDLQVW� WKH�SDUWLFLSDQWV�
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9� 6KRXOG� /RFDO� ����� EUHDFK� LWV� REOLJDWLRQV� RU� DQ\� RI� WKHP� XQGHU� WKLV� VHFWLRQ� ZKLOH� WKLV�0HPRUDQGXP�RI�8QGHUVWDQGLQJ� LV�HIIHFWLYH�� LW� LV�DJUHHG� WKDW� WKH�&LW\�VKDOO�SXUVXH�DOO� OHJDO�DQG�DGPLQLVWUDWLYH�UHPHGLHV�DYDLODEOH WR�WKH�&LW\�WKDW�LQ�LWV�GLVFUHWLRQ�LW�PD\�HOHFW�WR�SXUVXH�9,� 7KHUH�VKDOO�EH�QR ORFNRXW�E\�WKH�&LW\�ZKLOH�WKLV�0HPRUDQGXP�RI�8QGHUVWDQGLQJ�LV�HIIHFWLYH�
�����0,1,080�67$)),1*�/(9(/6
,� (IIHFWLYH� ZLWK� UDWLILFDWLRQ� RI� WKLV� 028� E\� /RFDO� ����� DQG� WKH� &LW\ &RXQFLO�� WKH� PLQLPXP�VWDIILQJ�OHYHO�VKDOO�EH����)LUH�6XSSUHVVLRQ�SHUVRQQHO�LQ�FODVVLILFDWLRQV�DW�WKH�)LUH�&DSWDLQ�OHYHO�RU�EHORZ��:KHQ�DQG�LI�WKH�&LW\�&RXQFLO�GHWHUPLQHV�WKDW�WKH�7HOHVTXLUW�VKRXOG�EH�PRYHG�WR�WKH�QHZ�6WDWLRQ���DQG�RSHUDWHG�DV�D�/DGGHU�7UXFN�� WKH�0LQLPXP�6WDIILQJ�/HYHO�ZRXOG� LQFUHDVH�IURP� ��� WR� ���� 7KLV� LQFUHDVH� ZRXOG� WDNH� HIIHFW� ZKHQ� WKH� 7HOHVTXLUW� DFWXDOO\� PRYHV�� ,Q�VXEVHTXHQW�\HDUV��ZKHQ�WKH�&LW\�&RXQFLO�GHWHUPLQHV�WKDW�D�QHZ�/DGGHU�7UXFN�LV�QHFHVVDU\�LQ�WKH�(DVWHUQ�SDUW�RI�WKH�&LW\��SXUFKDVHV�DQG�UHFHLYHV�VDLG�WUXFN��DQG�GHWHUPLQHV�WKDW�WKH�XVH�RI� WKH�7HOHVTXLUW� LV�QR� ORQJHU�QHFHVVDU\�DV�D�/DGGHU�7UXFN��VWDIILQJ�IRU� WKH�7HOHVTXLUW�ZRXOG�UHWXUQ�WR�WKUHH�SHRSOH�
,,� &RQVWDQW0LQLPXP�6WDIILQJ� 1RWZLWKVWDQGLQJ�&LW\�5LJKWV�HQXPHUDWHG�LQ�6HFWLRQ�������WKH�&LW\�DJUHHV�WR�VKLIW�IURP�6XSSOHPHQWDO�6WDIILQJ�WR�&RQVWDQW0LQLPXP�6WDIILQJ�DV�WKH�PHWKRG�XVHG�WR�VWDII�)LUH�6XSSUHVVLRQ��,Q�RUGHU�WR�SUHYHQW�OD\RIIV��WKH�&LW\�DJUHHV�WR�UHDFK�WKH�QXPEHU�RI�HPSOR\HHV� UHTXLUHG� IRU� &RQVWDQW� 0LQLPXP� 6WDIILQJ� E\� QRW� ILOOLQJ� DQ\� YDFDQW� )LUHILJKWHU�SRVLWLRQV�XQOHVV�WKH�QXPEHU�RI�6XSSUHVVLRQ�HPSOR\HHV�IDOOV�EHORZ�WKDW�UHTXLUHG�IRU�PLQLPXP�VWDIILQJ�RI����SHU�VKLIW�RU�ZKDWHYHU�PLQLPXP�VWDIILQJ�OHYHO�PD\�EH�LQ�HIIHFW�DW�WKDW�WLPH��/RFDO������DJUHHV�WKDW�DV�LW�UHFRJQL]HV�WKH�HFRQRPLF�EHQHILW�LWV�PHPEHUV�ZLOO�JDLQ�E\�WKLV�VKLIW��WKDW�LW� DFFHSWV� WKH� QHHG� WR� FXUWDLO� 6LFN� /HDYH� DEXVH� DV� HQXPHUDWHG� LQ� WKH� 2YHUWLPH� DQG� 6LFN�/HDYH�VHFWLRQV�FRQWDLQHG�LQ�WKLV�028�
�����67$7,21�0$,17(1$1&(�$1'�5(3$,5
(PSOR\HHV� UHSUHVHQWHG� E\� /RFDO� ����� DJUHH� WR� SHUIRUP� QRUPDO� ILUH� VWDWLRQ� PDLQWHQDQFH� DQG�UHSDLU�� 
1RUPDO� ILUH� VWDWLRQ� PDLQWHQDQFH� DQG� UHSDLU�� VKDOO� QRW� LQFOXGH� PDMRU� FRQVWUXFWLRQ� RU�UHQRYDWLRQ� SURMHFWV� WKDW� DUH� GHWHUPLQHG� E\� WKH� )LUH� &KLHI� WR� EH� EH\RQG� WKH� FDSDELOLW\� RI� WKH�UHSUHVHQWHG�HPSOR\HHV�RU�DUH�SURMHFWV�WKDW�ZRXOG�VHULRXVO\�LQWHUIHUH�ZLWK�WKH�DELOLW\�RI�UHSUHVHQWHG�HPSOR\HHV� WR� UHVSRQG� WR� HPHUJHQFLHV�� 7KH� &LW\� DJUHHV� WR� SURYLGH� PDWHULDOV� DQG� HTXLSPHQW�QHFHVVDU\�WR�SHUIRUP�WKH�QRUPDO�ILUH�VWDWLRQ�PDLQWHQDQFH�DQG�UHSDLUV�DV�SURYLGHG�KHUHLQ��7KH�ILUH�VWDWLRQ�PDLQWHQDQFH�DQG�UHSDLU�GXWLHV�ZLOO�EH�SHUIRUPHG�EHWZHHQ������DQG������
�����'5,9,1*�(/,*,%,/,7<�32/,&<
:KHQHYHU�DQ�HPSOR\HH�GULYHV�D�YHKLFOH�IRU�&LW\�EXVLQHVV��KH�RU�VKH�VKDOO�KDYH�D�YDOLG�&DOLIRUQLD�GULYHU
V� OLFHQVH�� ,Q� RUGHU� WR� DVFHUWDLQ� WKH� YDOLGLW\� RI� WKH� HPSOR\HHV
� OLFHQVHV�� HPSOR\HHV� PXVW�SUHVHQW� WKHLU�GULYHU
V� OLFHQVH� WR� WKHLU�VXSHUYLVRU�XSRQ�UHTXHVW�� ,I�DQ�HPSOR\HH
V�GULYHU
V� OLFHQVH� LV�UHYRNHG��VXVSHQGHG��RU�RWKHUZLVH�PDGH�LQYDOLG��WKH�HPSOR\HH�PXVW�LPPHGLDWHO\�LQIRUP�KLV�RU�KHU�VXSHUYLVRU�� )DLOXUH� WR� QRWLI\� WKH� VXSHUYLVRU�PD\� UHVXOW� LQ� LPPHGLDWH� GLVFLSOLQDU\� DFWLRQ�� 7KH�&LW\�
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UHVHUYHV� WKH� ULJKW� WR� FKHFN�ZLWK� WKH�'HSDUWPHQW� RI�0RWRU�9HKLFOHV� WR� LQYHVWLJDWH� DQ� HPSOR\HH
V�GULYLQJ�UHFRUG�DQG�WR�GHWHUPLQH�LI�WKH�HPSOR\HH
V GULYHU
V�OLFHQVH�LV�YDOLG�
$Q� HPSOR\HH� ZKR� GRHV� QRW� SRVVHVV� D� &DOLIRUQLD� GULYHU
V� OLFHQVH� ZLOO� EH� FRQVLGHUHG� IRU� D�QRQ�GULYLQJ�SRVLWLRQ��LI�RQH�LV�DYDLODEOH�LQ�WKH�HPSOR\HH
V�FODVVLILFDWLRQ��7KH�QRQ�GULYLQJ�DVVLJQPHQW�ZLOO�FRQWLQXH�IRU�D�PD[LPXP�RI�VL[�PRQWKV� LI� WKHUH� LV�D�UHDVRQDEOH�H[SHFWDWLRQ� WKH�HPSOR\HH�ZLOO�KDYH�D�YDOLG�&DOLIRUQLD�'ULYHU
V�/LFHQVH�DW�WKH�H[SLUDWLRQ�RI�WKDW�WLPH��([WHQVLRQV�WR�WKH�VL[�PRQWK�OLPLW�ZLOO�EH�FRQVLGHUHG�RQ�D�FDVH�E\�FDVH�EDVLV��KRZHYHU�� LQ�QR�FDVH�VKDOO�DQ�HPSOR\HH�UHFHLYH�PRUH�WKDQ�RQH�QRQ�GULYLQJ�DVVLJQPHQW�LQ�DQ\�WKUHH�\HDU�SHULRG��:KHQ�QR�QRQ�GULYLQJ�DVVLJQPHQW�LV�DYDLODEOH��HPSOR\HHV�PD\�UHTXHVW�D� OHDYH�RI�DEVHQFH�ZLWKRXW�SD\�IRU�VL[�PRQWKV�RU�XQWLO�VXFK�WLPH�DV�WKHLU�OLFHQVH�LV�RQFH�DJDLQ�YDOLG��ZKLFKHYHU�LV�VKRUWHU�
�����3+<6,&$/�$%,/,7<�7(67,1*�352*5$0
,� 3K\VLFDO�$ELOLW\� 7HVWLQJ�3URJUDP� � 8QOHVV� WKH\� UHTXHVW� DQG� UHFHLYH� DQ� H[HPSWLRQ� IURP� WKH�)LUH�&KLHI��DOO� UHSUHVHQWHG�HPSOR\HHV�VKDOO� WDNH�DQ�DQQXDO�SK\VLFDO�DELOLW\� WHVW��7KH�DQQXDO�SK\VLFDO� DELOLW\� WHVW� ZLOO� FRQVLVW� RI� MRE�UHODWHG� SK\VLFDO� DELOLW\� HYHQWV� ZKLFK� KDYH� VSHFLILF�SHUIRUPDQFH� VWDQGDUGV� ZKLFK� PXVW� EH� PHW� E\� HDFK� HPSOR\HH� LQ� RUGHU� WR� SDVV� WKH� WHVW�VXFFHVVIXOO\�� 3ULRU� WR� LPSOHPHQWLQJ� WKLV� WHVWLQJ� SURJUDP�� WKH� &LW\� KDV� GLVFXVVHG� WKH�DSSURSULDWH� SK\VLFDO� DELOLW\� SHUIRUPDQFH� VWDQGDUGV� DQG� WHVWV� ZLWK� UHSUHVHQWDWLYHV� RI� /RFDO�������DQG�WKH�&LW\�ZLOO�FRQWLQXH�WR�FRQVLGHU�/RFDO�����
V�LQSXW�RQ�WKH�SHUIRUPDQFH�VWDQGDUGV�DQG�WHVWV�GXULQJ�WKH�WHUP�RI� WKLV�DJUHHPHQW��$�ZULWWHQ�DQG�JUDSKLF�GHVFULSWLRQ�RI�WKH�DQQXDO�SK\VLFDO�DELOLW\� WHVW��DV�ZHOO�DV� WKH�SURFHGXUHV� IRU� UHWHVWLQJ�DQ\�HPSOR\HHV�QRW�SDVVLQJ� WKH�DQQXDO� WHVW�� ZLOO� EH� SURYLGHG� LQ� D� GHSDUWPHQWDO�*HQHUDO�2UGHU� DYDLODEOH� LQ� DOO� ILUH� VWDWLRQV���5HYLVHG�)<�������
�����68%67$1&(�$%86(�32/,&<
5HSUHVHQWHG�HPSOR\HHV DUH�VXEMHFW�WR�WKH�&LW\
V�FXUUHQW�VXEVWDQFH�DEXVH�SROLF\�
�����*5,(9$1&(�352&('85(
7KLV� JULHYDQFH� SURFHGXUH� VKDOO� EH� LQ� HIIHFW� GXULQJ� WKH� IXOO� WHUP� RI� WKLV� 0HPRUDQGXP� RI�8QGHUVWDQGLQJ�
6HFWLRQ�,��385326(��7KH�SXUSRVHV�DQG�REMHFWLYHV�RI�WKH�*ULHYDQFH�3URFHGXUH�DUH�WR�
��� 5HVROYH�GLVSXWHV�DULVLQJ�IURP�WKH�LQWHUSUHWDWLRQ��DSSOLFDWLRQ�RU�HQIRUFHPHQW�RI�VSHFLILF�WHUPV�RI�WKLV�DJUHHPHQW�
��� (QFRXUDJH� WKH�VHWWOHPHQW�RI�GLVDJUHHPHQWV� LQIRUPDOO\�DW� WKH�HPSOR\HH�VXSHUYLVRU� OHYHO�DQG�SURYLGH� DQ� RUGHUO\� SURFHGXUH� WR� KDQGOH� JULHYDQFHV� WKURXJK� WKH� VHYHUDO� VXSHUYLVRU\� OHYHOV�ZKHUH�QHFHVVDU\�
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��� 5HVROYH�JULHYDQFHV�DV�TXLFNO\�DV�SRVVLEOH�DQG�FRUUHFW��LI�SRVVLEOH��WKH�FDXVHV�RI�JULHYDQFHV�WKHUHE\�UHGXFLQJ�WKH�QXPEHU�RI�JULHYDQFHV�DQG�IXWXUH�VLPLODU�GLVSXWHV�
6HFWLRQ�,,��'(),1,7,21��)RU�WKH�SXUSRVH�RI�WKLV�JULHYDQFH�SURFHGXUH�WKH�IROORZLQJ�GHILQLWLRQV�VKDOO�DSSO\�
���� 0DQDJHU��7KH�&LW\�0DQDJHU�RU�KLV�KHU�DXWKRUL]HG�UHSUHVHQWDWLYH�
��� :RUNLQJ�'D\��$�FDOHQGDU�GD\��H[FOXGLQJ�6DWXUGD\V��6XQGD\V�DQG�KDUG�KROLGD\V�DV�GHVFULEHG�E\�WKLV�DJUHHPHQW�
��� 'HSDUWPHQW�KHDG�RU�KHDG�RI�D�GHSDUWPHQW��7KH�FKLHI�H[HFXWLYH�RIILFHU�RI�D�GHSDUWPHQW�
��� 'LUHFWRU� RI� +XPDQ� 5HVRXUFHV�� 7KH� 'LUHFWRU� RI� +XPDQ� 5HVRXUFHV� RU� KLV�KHU� DXWKRUL]HG�UHSUHVHQWDWLYH�
��� (PSOR\HH�� $Q\� RIILFHU� RU� UHJXODU� �QRW� WHPSRUDU\�� HPSOR\HH� RI� WKH� &LW\�� H[FHSW� DQ� HOHFWHG�RIILFLDO�
��� (PSOR\HH�UHSUHVHQWDWLYH��$Q�LQGLYLGXDO�ZKR�VSHDNV�RQ�EHKDOI�RI�WKH�HPSOR\HH�
��� *ULHYDQFH��$�FRPSODLQW�RI�DQ�HPSOR\HH�RU�JURXS�RI�HPSOR\HHV�DULVLQJ�RXW�RI�WKH�DSSOLFDWLRQ�RU�LQWHUSUHWDWLRQ�RI�D�VSHFLILF�FODXVH�LQ�WKLV�DJUHHPHQW�
��� ,PPHGLDWH� VXSHUYLVRU�� 7KH� LQGLYLGXDO� ZKR� DVVLJQV�� UHYLHZV�� RU� GLUHFWV� WKH� ZRUN� RI� DQ�HPSOR\HH�
��� 6XSHULRU��7KH�LQGLYLGXDO�WR�ZKRP�DQ�LPPHGLDWH�VXSHUYLVRU�UHSRUWV�
6HFWLRQ�,,,��5(9,(:$%/(�$1'�121�5(9,(:$%/(�*5,(9$1&(6�
��� 7R�EH�UHYLHZDEOH�XQGHU�WKLV�SURFHGXUH�D�JULHYDQFH�PXVW�

�D� &RQFHUQ� PDWWHUV� RU� LQFLGHQWV� WKDW� KDYH� RFFXUUHG� LQ� DOOHJHG� YLRODWLRQ� RI� D� VSHFLILF�FODXVH�LQ�WKLV�DJUHHPHQW��DQG
�E� 6SHFLI\�WKH�UHOLHI�VRXJKW��ZKLFK�UHOLHI�PXVW�EH�ZLWKLQ�WKH�SRZHU�RI�WKH�&LW\�WR�JUDQW�LQZKROH�RU�LQ�SDUW�

���� $�JULHYDQFH�LV�QRW�UHYLHZDEOH�XQGHU�WKLV�SURFHGXUH�LI�LW�LV�D�PDWWHU�ZKLFK�
�D� ,V�VXEMHFW�WR�WKRVH�UHVHUYHG�&LW\�0DQDJHPHQW�5LJKWV�DV�VWLSXODWHG�XQGHU�6HFWLRQ���RIWKH� (PSOR\HU�(PSOR\HH� 5HODWLRQV� 3ROLF\� IRU� WKH� &LW\� RI� &KXOD� 9LVWD� RU� XQGHU�PDQDJHPHQW�ULJKWV�DV�VSHFLILHG�LQ�WKLV�DJUHHPHQW�
�E�� � � ,V� UHYLHZDEOH� XQGHU� VRPH� RWKHU� DGPLQLVWUDWLYH� SURFHGXUH� DQG�RU� UXOHV� RI� WKH� &LYLO�6HUYLFH�&RPPLVVLRQ�VXFK�DV�
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�� $SSOLFDWLRQV�IRU�FKDQJHV�LQ�WLWOH� MRE�FODVVLILFDWLRQ�RU�VDODU\�
�� $SSHDOV�IURP�IRUPDO�GLVFLSOLQDU\�SURFHHGLQJ�
�� $SSHDOV�DULVLQJ�RXW�RI�&LYLO�6HUYLFH�H[DPLQDWLRQV�
�� $SSHDOV�IURP�ZRUN�SHUIRUPDQFH�HYDOXDWLRQV�
�� $SSHDOV�WKDW�KDYH�$IILUPDWLYH�$FWLRQ�RU�FLYLO�ULJKWV�UHPHG\�
�F� *HQHUDO�FRPSODLQWV�QRW�GLUHFWO\�UHODWHG�WR�VSHFLILF�FODXVHV�RI�WKLV�DJUHHPHQW�
�G� :RXOG�UHTXLUH�WKH�PRGLILFDWLRQ�RI�D�SROLF\�HVWDEOLVKHG�E\�WKH�&LW\�&RXQFLO�RU�E\�ODZ�
�H� 5HODWHV�WR�DQ\�&LW\�JURXS�LQVXUDQFH�RU�UHWLUHPHQW�SURJUDPV�

6HFWLRQ�,9��*(1(5$/�3529,6,216�2)�7+(�*5,(9$1&(�352&('85(�
��� *ULHYDQFHV�PD\�EH�LQLWLDWHG�RQO\�E\�WKH�HPSOR\HH�RU�HPSOR\HHV�FRQFHUQHG�DQG�PD\�QRW�EH�SXUVXHG�ZLWKRXW�KLV�KHU�RU�WKHLU�FRQVHQW�
��� 3URFHGXUH� IRU� 3UHVHQWDWLRQ�� ,Q� SUHVHQWLQJ� KLV�KHU� JULHYDQFH�� WKH� HPSOR\HH� VKDOO� IROORZ� WKH�VHTXHQFH�DQG�WKH�SURFHGXUH�RXWOLQHG�LQ�6HFWLRQ�9�
��� 3URPSW�3UHVHQWDWLRQ�� 7KH�HPSOR\HH� VKDOO� GLVFXVV� KLV�KHU� JULHYDQFH�ZLWK� KLV�KHU� LPPHGLDWH�VXSHUYLVRU�ZLWKLQ�WHQ������ZRUNLQJ�GD\V�DIWHU�WKH�DFW�RU�RPLVVLRQ�RI�PDQDJHPHQW�FDXVLQJ�WKH�JULHYDQFH�� RU� ZLWKLQ� WHQ� ����� ZRUNLQJ� GD\V� RI� ZKHQ� WKH� HPSOR\HH�� ZLWK� WKH� H[HUFLVH� RI�UHDVRQDEOH�GLOLJHQFH��VKRXOG�KDYH�GLVFRYHUHG�WKH�DFW�RU�RPLVVLRQ�EHLQJ�JULHYHG�
��� 3UHVFULEHG� )RUP�� 7KH� ZULWWHQ� JULHYDQFH� VKDOO� EH� VXEPLWWHG� RQ� D� IRUP� SUHVFULEHG� E\� WKH�'LUHFWRU�RI�+XPDQ�5HVRXUFHV�IRU�WKLV�SXUSRVH�
���� 6WDWHPHQW�RI�*ULHYDQFH��7KH�JULHYDQFH�VKDOO�FRQWDLQ�D�VWDWHPHQW�RI�

�D�� 7KH�VSHFLILF�VLWXDWLRQ��DFW�RU�DFWV�FRPSODLQHG�RI�DV�DQ�DJUHHPHQW�YLRODWLRQ�
�E� 7KH�LQHTXLW\�RU�GDPDJH�VXIIHUHG�E\�WKH�HPSOR\HH��DQG
�F�� 7KH�UHOLHI�VRXJKW�

��� (PSOR\HH�5HSUHVHQWDWLYH��7KH�HPSOR\HH�PD\�FKRRVH�VRPHRQH�WR�UHSUHVHQW�KLP�KHU�DW�DQ\�VWHS� LQ� WKH� SURFHGXUH�� 1R� SHUVRQ� KHDULQJ� D� JULHYDQFH� QHHG� UHFRJQL]H� PRUH� WKDQ� RQH�UHSUHVHQWDWLYH�IRU�DQ\�HPSOR\HH�DW�DQ\�RQH�WLPH��XQOHVV�KH�VKH�VR�GHVLUHV�
��� +DQGOHG�'XULQJ�:RUNLQJ�+RXUV��:KHQHYHU� SRVVLEOH�� JULHYDQFHV�ZLOO� EH� KDQGOHG� GXULQJ� WKH�UHJXODUO\�VFKHGXOHG�ZRUNLQJ�KRXUV�RI�WKH�SDUWLHV�LQYROYHG�
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��� ([WHQVLRQ�RI�7LPH��7KH�WLPH�OLPLWV�ZLWKLQ�ZKLFK�DFWLRQ�PXVW�EH�WDNHQ�RU�D�GHFLVLRQ�PDGH�DV�VSHFLILHG�LQ�WKLV�SURFHGXUH�PD\�EH�H[WHQGHG�E\�PXWXDO�ZULWWHQ�FRQVHQW�RI�WKH�SDUWLHV�LQYROYHG��$�VWDWHPHQW�RI�WKH�GXUDWLRQ�RI�VXFK�H[WHQVLRQ�RI�WLPH�PXVW�EH�VLJQHG�E\�ERWK�SDUWLHV�LQYROYHG�DW�WKH�VWHS�WR�EH�H[WHQGHG�
��� &RQVROLGDWLRQ�RI�*ULHYDQFHV��,I�WKH�JULHYDQFH�LQYROYHV�D�JURXS�RI�HPSOR\HHV�RU�LI�D�QXPEHU�RI�HPSOR\HHV� ILOH� VHSDUDWH� JULHYDQFHV� RQ� WKH� VDPH� PDWWHU�� WKH� JULHYDQFHV� VKDOO�� ZKHQHYHU�SRVVLEOH��EH�KDQGOHG�DV�D�VLQJOH�JULHYDQFH�
���� 6HWWOHPHQW��$Q\�FRPSODLQW�VKDOO�EH�FRQVLGHUHG�VHWWOHG�ZLWKRXW�SUHMXGLFH�DW�WKH�FRPSOHWLRQ�RI�DQ\�VWHS�LI�DOO�SDUWLHV�DUH�VDWLVILHG�RU�LI�QHLWKHU�SDUW\�SUHVHQWV�WKH�PDWWHU�WR�D�KLJKHU�DXWKRULW\�ZLWKLQ�WKH�SUHVFULEHG�SHULRG�RI�WLPH�
���� 5HSULVDO�� 7KH� JULHYDQFH� SURFHGXUH� LV� LQWHQGHG� WR� DVVXUH� D� JULHYLQJ� HPSOR\HH� WKH� ULJKW� WR�SUHVHQW�KLV�KHU�JULHYDQFH�ZLWKRXW�IHDU�RI�GLVFLSOLQDU\�DFWLRQ�RU�UHSULVDO�E\�KLV�KHU�VXSHUYLVRU��VXSHULRU� RU� GHSDUWPHQW� KHDG�� SURYLGHG� KH�VKH� REVHUYHV� WKH� SURYLVLRQV� RI� WKLV� JULHYDQFH�SURFHGXUH�
���� %DFN�SD\��7KH�UHVROXWLRQ�RI�D�JULHYDQFH�VKDOO�QRW� LQFOXGH�SURYLVLRQV�IRU�EDFN�SD\�UHWURDFWLYH�IXUWKHU�WKDQ�WZHQW\������ZRUNLQJ�GD\V�SULRU�WR�WKH�GDWH�WKH�JULHYDQFH�LV�ILOHG��+RZHYHU��LI�ZLWK�WKH�H[HUFLVH� RI� UHDVRQDEOH� GLOLJHQFH� WKH� DFW� RU� RPLVVLRQ� EHLQJ� JULHYHG�ZDV�QRW� GLVFRYHUHG�ZLWKLQ� ��� ZRUNLQJ� GD\V� RI� LWV� RFFXUUHQFH�� DQG� WKH� JULHYDQFH� LV� VXEVHTXHQWO\� WLPHO\� ILOHG�SXUVXDQW�WR�6HFWLRQ�,9������WKHQ�WKH�UHVROXWLRQ�RI�WKH�JULHYDQFH�PD\�LQFOXGH�SURYLVLRQ�IRU�EDFN�SD\�IRU�D�PD[LPXP�SHULRG�RI�RQH�\HDU�IURP�WKH�GDWH�WKH�JULHYDQFH�ZDV�ILOHG�
6HFWLRQ�9��*5,(9$1&(�352&('85(�67(36��7KH�IROORZLQJ�SURFHGXUH�VKDOO�EH�IROORZHG�E\�DQ�HPSOR\HH�VXEPLWWLQJ�D�JULHYDQFH�SXUVXDQW�WR�SROLF\�
6WHS��� 'LVFXVVLRQ� ZLWK� 6XSHUYLVRU�� 7KH� HPSOR\HH� VKDOO� GLVFXVV� KLV�KHU� JULHYDQFH� ZLWK� KLV�KHU�LPPHGLDWH�VXSHUYLVRU� LQIRUPDOO\��:LWKLQ� WKUHH� ����ZRUNLQJ�GD\V�� WKH�VXSHUYLVRU�VKDOO�JLYH�KLV�KHU�GHFLVLRQ�WR�WKH�HPSOR\HH�RUDOO\�
6WHS�� :ULWWHQ� *ULHYDQFH� WR� 6XSHULRU�� ,I� WKH� HPSOR\HH� DQG� VXSHUYLVRU� FDQQRW� UHDFK� DQ�DJUHHPHQW�DV�WR�D�VROXWLRQ�RI�WKH�JULHYDQFH�RU�WKH�HPSOR\HH�KDV�QRW�UHFHLYHG�D�GHFLVLRQ�ZLWKLQ�WKH�WKUHH�����ZRUNLQJ�GD\V
� OLPLW�� WKH�HPSOR\HH�PD\�ZLWKLQ�VHYHQ�����ZRUNLQJ�GD\V�SUHVHQW� KLV�KHU� JULHYDQFH� LQ� ZULWLQJ� WR� KLV�KHU� VXSHUYLVRU� ZKR� VKDOO� HQGRUVH� KLV�KHU�FRPPHQWV� WKHUHRQ�DQG�SUHVHQW� LW� WR�KLV�KHU�VXSHULRU�ZLWKLQ�VHYHQ� ����ZRUNLQJ�GD\V��7KH�VXSHULRU�VKDOO�KHDU�WKH�JULHYDQFH�DQG�JLYH�KLV�KHU�ZULWWHQ�GHFLVLRQ�WR�WKH�HPSOR\HH�ZLWKLQ�VHYHQ�����ZRUNLQJ�GD\V�DIWHU�UHFHLYLQJ�WKH�JULHYDQFH�
6WHS��� *ULHYDQFH�WR�'HSDUWPHQW�+HDG��,I�WKH�HPSOR\HH�DQG�VXSHULRU�FDQQRW�UHDFK�DQ�DJUHHPHQW�DV�WR�D�VROXWLRQ�RI�WKH�JULHYDQFH�RU�WKH�HPSOR\HH�KDV�QRW�UHFHLYHG�D�ZULWWHQ�GHFLVLRQ�ZLWKLQ�WKH�VHYHQ�����ZRUNLQJ�GD\V
�OLPLW��WKH�HPSOR\HH�PD\�ZLWKLQ�VHYHQ�����ZRUNLQJ�GD\V�SUHVHQW�KLV�KHU�JULHYDQFH� LQ�ZULWLQJ� WR�KLV�KHU�GHSDUWPHQW�KHDG��7KH�GHSDUWPHQW�KHDG�VKDOO�KHDU�WKH�JULHYDQFH�DQG�JLYH�KLV�KHU�ZULWWHQ�GHFLVLRQ�WR�WKH�HPSOR\HH�ZLWKLQ�VHYHQ�����ZRUNLQJ�GD\V�DIWHU�UHFHLYLQJ�WKH�JULHYDQFH�
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6WHS��� *ULHYDQFH�WR�'LUHFWRU�DQG�0DQDJHU��,I�WKH�JULHYDQFH�LV�QRW�VHWWOHG�DW�WKH�GHSDUWPHQW�KHDG�OHYHO�� LW�PD\�EH�VXEPLWWHG�E\� WKH�$VVRFLDWLRQ�5HSUHVHQWDWLYH�ZLWKLQ� WZHQW\� �����ZRUNLQJ�GD\V� WR� WKH�+XPDQ�5HVRXUFHV�'LUHFWRU��ZKR�VKDOO� LQYHVWLJDWH�DQG�UHSRUW�KLV�KHU�ILQGLQJV�DQG� UHFRPPHQGDWLRQV� WR� WKH� &LW\� 0DQDJHU� ZLWKLQ� WHQ� ����� ZRUNLQJ� GD\V�� 7KH� &LW\�0DQDJHU�VKDOO�SURYLGH�KLV�KHU�DQVZHU�ZLWKLQ� WHQ������DGGLWLRQDO�ZRUNLQJ�GD\V��7KH� WLPHV�LQGLFDWHG�PD\�EH�H[WHQGHG�E\�PXWXDO� DJUHHPHQW��$Q\�(PSOR\HH�JULHYDQFH�ZLOO� EH� ILOHG�ZLWK�WKH�$VVRFLDWLRQ�5HSUHVHQWDWLYH�DW�6WHS���
)ROORZLQJ� WKH� VXEPLVVLRQ� RI� WKH� &LW\� 0DQDJHU
V� DQVZHU�� DQG� EHIRUH� JRLQJ� WR� 6HFWLRQ� 9,��$GYLVRU\�$UELWUDWLRQ��PDWWHUV�ZKLFK�DUH�XQUHVROYHG�VKDOO�EH�GLVFXVVHG�DW�D�PHHWLQJ�EHWZHHQ�WKH� SDUWLHV� GXULQJ�ZKLFK� DOO� SHUWLQHQW� IDFWV�DQG� LQIRUPDWLRQ�ZLOO� EH� UHYLHZHG� LQ� DQ� HIIRUW� WR�UHVROYH�WKH�PDWWHU�WKURXJK�FRQFLOLDWLRQ�

6HFWLRQ�9,��$'9,625<�$5%,75$7,21��$Q\�GLVSXWH�RU�JULHYDQFH�ZKLFK�KDV�QRW�EHHQ�UHVROYHG�E\�WKH� *ULHYDQFH� 3URFHGXUH� PD\� EH� VXEPLWWHG� WR� DGYLVRU\� DUELWUDWLRQ� E\� WKH� $VVRFLDWLRQ�5HSUHVHQWDWLYH�RU�WKH�&LW\�ZLWKRXW�WKH�FRQVHQW�RI�WKH�RWKHU�SDUW\�SURYLGLQJ LW�LV�VXEPLWWHG�ZLWKLQ�WHQ������ ZRUNLQJ� GD\V�� IROORZLQJ� LWV� WHUPLQDWLRQ� LQ� WKH�*ULHYDQFH� 3URFHGXUH�� 7KH� IROORZLQJ� DGYLVRU\�DUELWUDWLRQ�SURFHGXUHV�VKDOO�EH�IROORZHG�
��� 7KH�UHTXHVWLQJ�SDUW\�ZLOO�QRWLI\�WKH�RWKHU�SDUW\�LQ�ZULWLQJ�RI�WKH�PDWWHU�WR�EH�DUELWUDWHG�DQG�WKH�FRQWUDFW� SURYLVLRQ�V�� DOOHJHGO\� YLRODWHG�� :LWKLQ� ILYH� ���� ZRUNLQJ� GD\V� RI� WKH� UHFHLSW� RI� WKLV�QRWLFH�� WKH� SDUWLHV� PD\� DJUHH� XSRQ� DQ� DUELWUDWRU�� RU� SDQHO� RI� WKUHH� DUELWUDWRUV�� WUDLQHG� LQ�FRQGXFWLQJ�JULHYDQFH�KHDULQJV�

,I�DJUHHPHQW�RQ�DQ�DUELWUDWRU�FDQQRW�EH�UHDFKHG��WKH�6WDWH�'HSDUWPHQW�RI�,QGXVWULDO�5HODWLRQV�VKDOO�EH�UHTXHVWHG�E\�HLWKHU�RU�ERWK�SDUWLHV�WR�SURYLGH�D� OLVW�RI�ILYH�DUELWUDWRUV��%RWK�WKH�&LW\�DQG�WKH�$VVRFLDWLRQ�VKDOO�KDYH�WKH�ULJKW�WR�VWULNH�WZR�QDPHV�IURP�WKH�OLVW��7KH�SDUW\�UHTXHVWLQJ�WKH� DUELWUDWLRQ� VKDOO� VWULNH� WKH� ILUVW� QDPH�� WKH� RWKHU� SDUW\� VKDOO� WKHQ� VWULNH� RQH� QDPH�� 7KH�SURFHVV�ZLOO�EH�UHSHDWHG�DQG�WKH�UHPDLQLQJ�SHUVRQ�VKDOO�EH�WKH�DUELWUDWRU�
��� 7KH�DUELWUDWRU�VKDOO�KHDU�WKH�FDVH�ZLWKLQ�WZHQW\������ZRUNLQJ�GD\V�DIWHU�WKH�DUELWUDWRU�KDV�EHHQ�VHOHFWHG��7KH�DUELWUDWRU�PD\�PDNH�D�ZULWWHQ�UHSRUW�RI�WKHLU�ILQGLQJV�WR�WKH�$VVRFLDWLRQ�DQG�WKH�&LW\�ZLWKLQ�ILIWHHQ������ZRUNLQJ�GD\V�DIWHU�WKH�KHDULQJ�LV�FRQFOXGHG��7KH�DUELWUDWRU�VKDOO�PDNH�UXOHV�RI�SURFHGXUH��7KH�GHFLVLRQ�RI�WKH�DUELWUDWRU�VKDOO�EH�DGYLVRU\� WR�WKH�&LW\�0DQDJHU�ZKR�VKDOO�UHQGHU�D�ILQDO�GHFLVLRQ�ZLWKLQ�WHQ������ZRUNLQJ�GD\V�

7KH�DUELWUDWRU�VKDOO�KDYH�QR�DXWKRULW\� WR�DPHQG��DOWHU�RU�PRGLI\� WKLV�DJUHHPHQW�RU� LWV� WHUPV�DQG�VKDOO�OLPLW�UHFRPPHQGDWLRQV�VROHO\�WR�WKH�LQWHUSUHWDWLRQ�DQG�DSSOLFDWLRQ�RI�WKLV�DJUHHPHQW��7KH�DERYH�WLPH�OLPLWV�RI�WKLV�SURYLVLRQ�PD\�EH�H[WHQGHG�E\�PXWXDO�DJUHHPHQW�
��� (DFK�JULHYDQFH�RU�GLVSXWH�ZLOO�EH�VXEPLWWHG�WR�D�VHSDUDWHO\�FRQYHQHG�DUELWUDWLRQ�SURFHHGLQJ�H[FHSW�ZKHQ�WKH�&LW\�DQG�WKH�$VVRFLDWLRQ�PXWXDOO\�DJUHH�WR�KDYH�PRUH�WKDQ�RQH�JULHYDQFH�RU�GLVSXWH�VXEPLWWHG�WR�WKH�VDPH�DUELWUDWRU�
��� 7KH�&LW\�DQG�WKH�$VVRFLDWLRQ�VKDOO�VKDUH�WKH�H[SHQVH�RI�DUELWUDWRUV�DQG�ZLWQHVVHV�DQG�VKDOO�VKDUH� HTXDOO\� DQ\� RWKHU� H[SHQVHV�� LQFOXGLQJ� WKRVH� RI� D� VWHQRJUDSKHU�� LI� UHTXLUHG� E\� HLWKHU�SDUW\��,I�HLWKHU�SDUW\�HOHFWV�QRW�WR�IROORZ�WKH�DGYLVRU\�GHFLVLRQ�UHQGHUHG�E\�WKH�DUELWUDWRU��WKDW�
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SDUW\� VKDOO� SD\� WKH� HQWLUH� FRVW� RI� WKH� DUELWUDWLRQ� SURFHVV�� LQFOXGLQJ� WKH� H[SHQVH� RI� WKH�DUELWUDWRU��ZLWQHVVHV�DQG�RU�VWHQRJUDSKHU�
�����*(1(5$/�3529,6,216
,� )RU�WKH�SXUSRVH�RI�WKLV�028��WKH��)LUH�&KLHI
�VKDOO�PHDQ�WKH�FKLHI�H[HFXWLYH�RIILFHU�RI�WKH�)LUH�'HSDUWPHQW�RU�KLV�KHU�DXWKRUL]HG�UHSUHVHQWDWLYH�
,,� )RU�UHSUHVHQWHG�HPSOR\HHV�ZKR�ZHUH�HPSOR\HG�E\�WKH�0RQWJRPHU\�)LUH�3URWHFWLRQ�'LVWULFW�DW�WKH� WLPH� WKH�DUHD�VHUYHG�E\� WKH�'LVWULFW�ZDV�DQQH[HG� WR� WKH�&LW\�� WKHLU� VHQLRULW\� ULJKWV�VKDOO�EHJLQ� ZLWK� WKHLU� LQGLYLGXDO� KLULQJ� GDWHV� ZLWK� WKH� 'LVWULFW� DQG� DOO� FRQWLQXRXV� VHUYLFH� ZLWK� WKH�'LVWULFW�VKDOO�EH�GHHPHG�WR�EH�FRQWLQXRXV�VHUYLFH�ZLWK�WKH�&LW\�
,,,� )RU� WKH� SXUSRVHV� RI� YDFDWLRQ�� KROLGD\V�� VLFN� OHDYH�� VWDQGE\�� DQG� GLIIHUHQWLDO� SD\�� DOO�UHSUHVHQWHG� HPSOR\HHV� DVVLJQHG� WR� D� ���KRXU� ZRUN� ZHHN� �LQFOXGLQJ� D� WHPSRUDU\�PRGLILHG�GXW\�DVVLJQPHQW��VKDOO�EH�HOLJLEOH�IRU�WKH�VDPH�EHQHILWV�XQGHU�WKH�VDPH�WHUPV�DV�HPSOR\HHV�DVVLJQHG�WR�WKH�)LUH�3UHYHQWLRQ�RU�7UDLQLQJ�'LYLVLRQV�ZLWK�D����KRXU�ZRUN�ZHHN�
,9� 7KH�SDUWLHV�UHFRJQL]H�WKDW�WKH�&LW\�PXVW�FRPSO\�ZLWK�WKH�VWDWXWRU\�SURYLVLRQV�RI�WKH�$PHULFDQV�:LWK� 'LVDELOLWLHV� $FW� �$'$��� 7KH� $'$� UHTXLUHV� DFFRPPRGDWLRQV� IRU� LQGLYLGXDOV� SURWHFWHG�XQGHU� WKH� $FW�� DQG� WKHVH� DFFRPPRGDWLRQV� PXVW� EH� GHWHUPLQHG� RQ� DQ� LQGLYLGXDO��FDVH�E\�FDVH�EDVLV��7KH�SDUWLHV�DJUHH�WKDW��LQ�RUGHU�WR�FRPSO\�ZLWK�WKH�SURYLVLRQV�RI�WKH�$'$��WKH�&LW\�PD\�QHHG� WR�PDNH�H[FHSWLRQV� WR� WKLV�028�DQG�RU� WR�DQ�H[LVWLQJ�SROLF\��SUDFWLFH�RU�SURFHGXUH�RI�WKH�&LW\�UHODWLQJ�WR�WKH�WHUPV�DQG�FRQGLWLRQV�RI�HPSOR\PHQW�QRW�FRYHUHG�E\�WKLV�028��7KH�SDUWLHV�DJUHH�WKDW�WKH�&LW\�KDV�WKH�ULJKW�WR�PDNH�VXFK�H[FHSWLRQV�RQ�DQ�LQGLYLGXDO�FDVH�E\�FDVH�EDVLV�� LQ�RUGHU�IRU� WKH�&LW\� WR�DFFRPSOLVK�UHDVRQDEOH�DFFRPPRGDWLRQ� WR�DYRLG�GLVFULPLQDWLRQ� UHODWLYH� WR� KLULQJ�� SURPRWLRQ�� JUDQWLQJ� SHUPDQHQF\�� WUDQVIHU�� OD\RII��UHDVVLJQPHQW�� WHUPLQDWLRQ�� UHKLUH�� UDWHV�RI�SD\�� MRE�DQG�GXW\�FODVVLILFDWLRQ��VHQLRULW\�� OHDYHV��IULQJH� EHQHILWV�� WUDLQLQJ� RSSRUWXQLWLHV�� KRXUV� RI� ZRUN� RU� RWKHU� WHUPV� DQG� SULYLOHJHV� RI�HPSOR\PHQW�
/RFDO������UHFRJQL]HV�WKDW�WKH�&LW\�KDV�WKH�OHJDO�REOLJDWLRQ�WR�PHHW�ZLWK�WKH�LQGLYLGXDO�HPSOR\HH�WR�EH�DFFRPPRGDWHG�EHIRUH�DQ\�DGMXVWPHQW�LV�PDGH�LQ�ZRUNLQJ�FRQGLWLRQV��7KH�&LW\�ZLOO�QRWLI\�/RFDO������ RI� WKHVH� SURSRVHG� DFFRPPRGDWLRQV� SULRU� WR� LPSOHPHQWDWLRQ� E\� WKH� &LW\� LI� WKH�DFFRPPRGDWLRQV� UHTXLUH� WKH�&LW\� WR�PDNH�DQ�H[FHSWLRQ� WR� WKLV�028�� WKH�&LW\�ZLOO� QRW�� KRZHYHU��VKDUH�PHGLFDO�UHFRUGV�RU�YLRODWH�WKH�SULYDF\ ULJKWV�RI�WKH�LQGLYLGXDO�ZLWK�D�GLVDELOLW\�
$Q\� DFFRPPRGDWLRQ� SURYLGHG� WR� DQ� LQGLYLGXDO� SURWHFWHG� E\� WKH� $'$� VKDOO� QRW� HVWDEOLVK� D� SDVW�SUDFWLFH�� QRU� VKDOO� LW� EH� FLWHG� RU� XVHG� DV� HYLGHQFH� RI� D� SDVW� SUDFWLFH�� VXFK� DV� LQ� WKH� JULHYDQFH�SURFHGXUH�
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�����7(50�$1'�())(&7�2)�0(025$1'80�2)�81'(567$1',1*
,� 7KLV�0HPRUDQGXP�RI�8QGHUVWDQGLQJ�VKDOO�UHPDLQ�LQ�IXOO�IRUFH�DQG�HIIHFW�FRPPHQFLQJ�-XO\���������WKURXJK�-XQH�����������RU�WKH�GDWH�FORVHVW�WR�-XO\���WKDW�LV�WKH�HQG�RI�D�SD\�SHULRG���DQG�LW� LV� XQGHUVWRRG� DQG� DJUHHG� WKDW� WKH� WHUPV�� FRQGLWLRQV�� ZDJHV� DQG� DOO� SURYLVLRQV� RI� WKLV�0HPRUDQGXP� RI� 8QGHUVWDQGLQJ� VKDOO� FRQWLQXH� LQ� HIIHFW� XQWLO� D� QHZ� 0HPRUDQGXP� RI�8QGHUVWDQGLQJ�LV�QHJRWLDWHG�DQG�VXEVHTXHQWO\�UDWLILHG�E\�/RFDO������DQG�WKH�&LW\�&RXQFLO�RU�XQWLO� WKLV�028� LV� VXSHUVHGHG� LQ� DFFRUGDQFH�ZLWK�6HFWLRQ� ���&�� RI� WKH�(PSOR\HU�(PSOR\HH�5HODWLRQV�3ROLF\��6DLG�WHUPV�DQG�FRQGLWLRQV�DV�RXWOLQHG�LQ�WKLV�0HPRUDQGXP�RI�8QGHUVWDQGLQJ�VKDOO�UHPDLQ�LQ�HIIHFW��XQOHVV�RWKHUZLVH�QRWHG��IURP�-XO\����������RU�WKH�GDWH�FORVHVW�WR�-XO\���WKDW�LV�WKH�EHJLQQLQJ�RI�D�SD\�SHULRG��XQWLO�WKH�ILUVW�SD\�SHULRG�LQ�-XO\�������XQOHVV�RQH�RI�WKH�SDUWLHV� QRWLILHV� WKH� RWKHU� LQ� ZULWLQJ� QR� ODWHU� WKDQ�0DUFK� ��� ����� RI� LWV� GHVLUHV� WR�PRGLI\� RU�WHUPLQDWH�WKH�DJUHHPHQW�DQG�SURYLGHV�ZULWWHQ�SURSRVDOV�IRU�VXFK�PRGLILFDWLRQV�QR�ODWHU�WKDQ�$SULO������������5HYLVHG�)<�������
,,� 7KLV�028�IXOO\�DQG�FRPSOHWHO\� LQFRUSRUDWHV�WKH�XQGHUVWDQGLQJV�RI�WKH�SDUWLHV�KHUHWR�IRU�WKH�IXOO� WHUP� RI� WKLV� DJUHHPHQW�� FRQVWLWXWLQJ� WKH� VROH� DQG� HQWLUH� XQGHUVWDQGLQJ� EHWZHHQ� WKH�SDUWLHV�� ,W� LV� IXUWKHU� XQGHUVWRRG�� KRZHYHU�� WKDW� QRWKLQJ� KHUHLQ� SURKLELWV� WKH� SDUWLHV� IURP�FKDQJLQJ�DQG�DPHQGLQJ�WKH�WHUPV�RI�WKLV�028�GXULQJ�WKH�SHULRG�RI�LWV�HIIHFWLYHQHVV�E\�IXUWKHU�FRQVXOWDWLRQV� RU� PHHW� DQG� FRQIHU� VHVVLRQV� E\� PXWXDO� DJUHHPHQW�� )RU� H[DPSOH�� PDWWHUV�VXEMHFW� WR�0H\HUV�0LOLDV�%URZQ�ZKLFK�DUH�QRW� FRYHUHG� LQ� WKH�028��PD\�EH�DFWHG�XSRQ�E\�&LW\�XQLODWHUDOO\�DIWHU�PHHWLQJ�DQG�FRQIHUULQJ�RQ�VXFK�PDWWHUV��1RWKLQJ�FRQWDLQHG�KHUHLQ�VKDOO�DIIHFW�ULJKWV�DQG�SULYLOHJHV�RI�SDUWLHV�DV�HVWDEOLVKHG�E\�WKH�ODZV�RI�WKH�6WDWH�RI�&DOLIRUQLD��DV�FRQWDLQHG� LQ� WKH� &DOLIRUQLD� *RYHUQPHQW� &RGH� XQGHU� WKRVH� SURYLVLRQV� NQRZQ� DV� WKH�0H\HUV�0LOLDV�%URZQ�$FW��XQOHVV�VSHFLILFDOO\�UHIHUUHG�WR�KHUHLQ�
,,,� 7KH�SURYLVLRQV�RI�WKLV�0HPRUDQGXP�RI�8QGHUVWDQGLQJ�VKDOO�EH�VXEMHFW�WR )HGHUDO��6WDWH�DQG�ORFDO�ODZ�
,9� ,I�DW�DQ\�WLPH�GXULQJ�WKH�WHUP�RI�WKLV�0HPRUDQGXP�RI�8QGHUVWDQGLQJ��WKURXJK�FDXVHV�EH\RQG�WKH�FRQWURO�RI�WKH�&LW\��WKH�&LW\�GRHV�QRW�UHFHLYH�D�VXEVWDQWLDO�DPRXQW�RI�DQWLFLSDWHG�EXGJHWHG�UHYHQXHV�RU�LV�UHTXLUHG�WR�PDNH�VXEVWDQWLDO�XQDQWLFLSDWHG�H[SHQGLWXUHV��WKHQ��LQ�VXFK�HYHQW��WKH� &LW\� PD\�� ZLWK� PXWXDO� DJUHHPHQW� RI� /RFDO� ������ UHRSHQ� WKLV� 0HPRUDQGXP� RI�8QGHUVWDQGLQJ� DQG�PHHW� DQG� FRQIHU� RQ� HPSOR\PHQW� EHQHILWV�� 7KLV� VHFWLRQ�� KRZHYHU�� LQ� QR�ZD\�DIIHFWV�WKH�H[LVWLQJ�ULJKW�RI WKH�&LW\�WR�OD\�RII�HPSOR\HHV�
�����6$9,1*6�&/$86(
,I�DQ\�DUWLFOH�RU�VHFWLRQ�RI�WKLV�0HPRUDQGXP�RI�8QGHUVWDQGLQJ�VKRXOG�EH�KHOG�LQYDOLG�E\�RSHUDWLRQ�RI� ODZ� RU� E\� D� ILQDO� MXGJPHQW� RI� DQ\� WULEXQDO� RI� FRPSHWHQW� MXULVGLFWLRQ�� RU� LI� FRPSOLDQFH�ZLWK� RU�HQIRUFHPHQW�RI�DQ\�DUWLFOH�RU�VHFWLRQ�VKRXOG�EH�UHVWUDLQHG�E\�VXFK�WULEXQDO�� WKH�UHPDLQGHU�RI� WKLV�0HPRUDQGXP�RI�8QGHUVWDQGLQJ�VKDOO�QRW�EH�DIIHFWHG�WKHUHE\�
,Q� WKH�HYHQW�RI� WKH� LQYDOLGDWLRQ�RI� DQ\�DUWLFOH�RU� VHFWLRQ�� WKH�&LW\� DQG�/RFDO� �����DJUHH� WR�PHHW�ZLWKLQ�VL[W\������GD\V�DIWHU�WKH�H[SLUDWLRQ�RI�DQ\�DGPLQLVWUDWLYH�RU�MXGLFLDO�DSSHDO�SHULRG�SURFHVV�IRU�WKH�SXUSRVH�RI�PHHWLQJ�DQG�FRQIHUULQJ�RYHU�VDLG�LQYDOLGDWHG�VHFWLRQ�RU�DUWLFOH�
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